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Amendment to Contract 

As of March 31,2011, the contract between Tri-Core Mexico Land Development and 

John Ploof signed and dated 11/07/2007 is changed as follows: 

This contract is extended beyond the original 24 month period. During the extension period your 
principal monies will be earning interest at 20% simple interest per annum. This extension is in 
force until replaced by another amendment or funds are paid in full. 

All other terms and conditions stated in your promissory note dated 11/07/2007, except for the 
above noted maturity date extension and interest rate modification for extended maturity period 
only, shall remain in full force and effect. 

_ _  I 

All other terms and conditions except as noted above as stated in the Tri-Core Mexico Land 
Development LLC Private Placement Memorandum dated May 1, 2007 remains in full force and 
effect. 

Signed and Agreed: 

James L. Steve 

signature 

Title: President 

Date: April 21, 2011 
- - _  . I -  _ .  

John Ploof U/&J ? 

signature 
/' Y 

Title: Investor"" 
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Print Name of Subscriber: Lvnn Ploof 

Amount Loaned: $10,000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

I. Subscription. The un hereby subscribes for Two (2) Notes of 
Tri-Core Mexico Land Development, “Company”), an Arizona Limited Liability 

ny, and agrees to loan to the Co Thousand ($5,000) Dollars per Note 
for an aggregate loan of $10,000.00 (th ount”) upon the terms and subject to 
the conditions (a) set forth herein, and (b) described in the Confidential Private 
Placement Memorandum (‘I te Placement Memorandum”) dated May 1, 2007 
together with all exhibits ther nd materials included therewith, and all supplements, 
if any, related to this offering. The minimum loan is Five Thousand ($5,000) Dollars, 
but the Company has the discretion to offer fractional Notes for loans less than the 
minimum. 

2. Note Offering. The Company is offering a maximum of Seven Hundred 
housand ($5,000) Dollars per Note, with a minimum subscription of 

ring”). The maximum aggregate loan to the Company from this 
Offering will be Three Million Five Hundred Thousand ($3,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under th rities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under Regulation under certain other laws, including the securities law of certain 
states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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Print Address of Residence: Print Telephone Number: 

The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign 
foreign estate (as defined in the Internal Revenue Code of 198 
regulations promulgated there under). 

American Pension Services Custodian 

FBO Lynn Ploof, Account #8935 
Print Name of Partnership, Corporation 
Trust or Entity 

Print Federal Tax Identification Number 

Print Address of Print Telephone Number: 

fi 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this 7th day of November, 2007. 

LAND TRI-CORE MEXICO 
DEVELOPMENT, LLC 

32 Exhibit B 

ACCOI 0076 
FILE #8337 



the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to thi 

(c) Notices. All notices in connection with this Note 
and personally delivered or delivered via overnight 
receipt thereof, or sent by certified mail, return re 
of the parties hereto at their addresses set fo 
address as may hereafter be designated by 

Development, LLC, 8840 E. Chap 
85250. Such notice shall be effect 
or five (5) days after mailing by certi 

Note have been ins 

n personal or overnight delivery 

matter of convenience for reference only 

party or circumstances shall be invalid 
aw, such event shall not affect, impair, 

or render invalid nforceable the remainder of this Note. 

the State of Arizona, and any and all performance hereunder, or breach 
thereof, shall be interpreted and construed pursuant to the laws of the 
State of Arizona without regard to conflict of laws rules applied in the State 
of Arizona. The parties hereto hereby consent to personal jurisdiction and 

ively in the State of Arizona with respect to any action or 
ought with respect to this Note, 

Maker: Holder: 

Tri-Core Mexico Land Development, Lynn Ploof 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A2 85250 

/ / /  

3 
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Print Address of Residence: Print Telephone Number: 

The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, trust or 
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury 
regulations promulgated there under). 

American Pension Services Custodian 

FBO Lynn Ploof, Account #8935 
Print Name of Partnership, Corporation, orized Representative 
Trust or Entity 

Sandy, UT (Salt Lake County) 
t Jurisdiction of Organization or 

r -  

Print Name of Authorized Representative Print Federal Tax Identification Number 

Print Address of er: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this 7th day of November, 2007. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

32 Exhibit B 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

initials 6. ”Accredited Investor”. The u igned is an Accredited 

I net worth, or joint net worth 
ds One Million ($1,000,000) 

Investor as defined b 

0 1 .  Any natural person whose 
with that person’s spouse, at the time of his pu 
Dollars; 

eck applicable box): 

0 2 .  Any natural person 
Hundred Thousand ($200,000) Dollars 
income with that person’s spouse in e 

income level in 

an individual income in excess of Two 
of the two most recent years, or joint 
Three Hundred Thousand ($300,000) 
able expectation of reaching the same 

efined in Section 3(a)(2) of the Act, or any savings 
n as defined in Section 3(a)(5)(A) of the Act, 
iary capacity; any broker or dealer registered 
xchange Act of 1934; any insurance company 
ny investment company registered under the 
iness development company, as defined in 
iness Investment Company licensed by the 
Section 301(c) or (d) of the Small Business 
ed and maintained by a state, its political 

subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 

and loan association or ot 

33 Exhibit B 
ACCOI 0604 
FILE #8337 



I 
I 

I 



MEMORANDUM I I 

i 
I I 

PLEASE R@XO?N THIS COPYIN THE 
I PACKAGE PROValDE5. 

1 THANKYOU! 
I 

Tri-Core Business Development LLC (8771527-6698 
ACCOI 1669 
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Memorandum#: John Hohman IB. B U C k l d  

iI 
CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Ari ona Limited Liability Company t 

Tri-Gore Mexico Land L)evelopr!mnt, LLC, an Arizona Limited Liability Corporation (hereinafter 

execute a Subscnp 

IN THE NOTES INVOLVES A DEGREE OF RISK 1 (SEE “RISK FACTORSn) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit $5,000 $500 $4,500 
Maximum Units 1 63,500,000 $350,000 $3,150,000 

TRI-COe MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 I Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of thi Private Placement Memorandum is May 1,2007 r 
1 

L 

Tri-Core Business Development LLC (877) 527-6698 
ACCOI 1670 
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Blan Page - Intentionally Left Blank 1 I 
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(877) 527-6698 
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2 . THE COMPANY 

2.1 OPERlr\TIONS 
2.2 BUSINESS PLAN 

3 . MANAGEMENT 

3.1 LLC MANAGERS 

! 
I 

~ TABLE OF CONTENTS 

........................................................................................................................... 2 

........................................................................................................ 2 
.................................................................................................... 3 

............................................................................................... 
............................................................ ...................... 5 

ACCOI 1672 
FILE #8337 

i 



1 I 

13. 

14. 

15. 

PRINCIPAL SHAREHOLDERS .................................................................................................. 14 

HOW TO INVEST ............... l......... ............................................................................................... 14 
, 

I 

INVESTOR SUITABILITY CfEQUlREMENTS ............................................................................. 15 
I 

15.1 INTRODUCTION ....... i ........................................................................................................ 15 
15.2 GENERAL SUITABILITY .................................................................................................... 15 
15.3 NONACCREDITED lN)lESTORS ....................................................................................... 16 
15.4 ACCREDITED INVESTORS ............................................................................................... 16 

........................................................................................................................... 17 

17. ADDITIONAL INFORMATION .................................................................................................... 18 

18. FORECASTS OF FUTURE OPERATING RESULTS ..... ............................................ 
19. GLOSSARY OF TERMS .... : ............................................ ................................................ 19 

EXHIBITS: 
EXHIBIT A: SUBSCRIPTON AGREEMENT ......................................................................... A1 
EXHIBIT B: PROMISSOFY NOTE.. .............................................. ,:..... .................................. B1 
EXHIBIT C: INVESTOR QUESTION ..................................................... C I  
=HIBIT D: BUSiNESS PLAN ........ ........................................... .Dl 

15.5 ACCEPTANCE OF S~BSCRIPTION AGREEMENT BYTHE COMPANY .......................... 17 
16. LITIGATION...... I 

I 

CMemorandurn") is submitted to 
aluating the specific transaction 
ed, reproduced, or distributed to 

nsent of Tri-Core Mexico Land Development, LLC 
y of the Notes offered hereby, it 
ith without retaining any copies. 

others without the pri 

DISCLAIMERS 

THE NOTES OFFERER HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
TH, b R  APPROVED, BY THE UNITED STATES SECURITIES 

MISSIIPN, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
REVI~EDBYTHEATJORNEYGENERALOFANYSTATEOR 

THIS OFFERING IS 
BASED ON THE EXEMPT108 FROM SUCH REGISTRATION AS SET FORTH IN w(2) 

LATORY AUTHORITY OF ANY STATE. 

AND R OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 
!I 

THE INVESTMENT DBSCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIWDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 

PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT 18 THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL HOULD THEY DESIRE MORE INFORMATION. 

RESALE, EXCH~NGE OR F~RTHER DISTRIBUTION THEREOF. THERE WILL BE NO 

ACCOI 1673 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DES 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CO NECTION WITH THIS MEMORANDUM, EXCEPT SUCH 

INFORMATION OR REPRES NTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HA f ING BEEN MADE BY THE COMPANY. 
INVESTORS WHO HAVE QqESTIONS CONCERNING THE TERMS AN 
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL 

HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIV4TE OFFERING MEMO 

CONTAINED IN THIS MEMgRANDUM ARE 
COMPANY BELIEVES TO REASONABL 
COMPANY MAY DEPEND UPON FACT ND THE CO 
COMPANY. NO ASSURA CE CAN BE G E COMPANY3 ACTUAL 
PERFORMANCE WILL MAT ,H ITS INTENDED 

IBED IN THE ATTACHED OFFERING MEMORANDUM. T 
INFORMATION AS IS CONT: 1 INED OR REFERENCED IN THIS MEMORANDUM. ONLY 

INFORMATION OR DOCU~NTATION TO VERI 

MUST BE VIEWED O N L ~  AS ESTIMAT 

f I 

ACC011674 
FILE,#8337 

iii 



I. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMAbY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAT APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLG (the “Company”) was formed on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Developmeqt. 

The Securities offered are Seven Hundred (700) Notes issue by the Company at Five 
Thousand ($5,000) Dollars ber Note, payable in t the time of subscription (see 
“Exhibit ”B” for copy of Promissory Note). The mi purchase is one (1) Note. The 
Notes have an annual rate of return of eighty percent interest, compounded 
annually. The return will 
from the Commencement 
Placement Memorandum 

None of the Notes are conyrtible t 
Company. The Principal may be p 
a prepayment penalty. This1 offerin 
no later than May 1, 2009, unless 
OFFERING“). 

I 

maturity, with a maturity date of twenty-four (24) months 
of each Note. The Notes offered pursuant to this Private 
secured by the property being purchased. 

hip Units, or other type of equity, in the 
e sole discretion of the Company, without 

on May 1, 2007, and will terminate 
Company (see “TERMS OF THE 

The gross proceeds of the ffering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Doll’ t rs; The use of the proceeds is to purchase a water front 
subdivision in San Luis Rio kolorado, Sonoca, Mexico as described herein (see ”USE 
OF PROCEEDS’). I ’  I 1 

2. THE COMPANY “ 
nd Devdlopment, LLC (the “Company”) was formed on May 1, 
Limited/ Liability Company. At the date of this offering, One 

of the Company’s Membership Units were authorized, issued, and 
ompany is in the business of construction management, land 

acquisition, and developmekt. 
I 

2.1 OPERATIONS I 
The Company is in the b, siness of construction management, land acquisition, and 
development, specializing i beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINE’ S PLAN.’ f 

4 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land 
I 

Development's Business Plan, included as Exhibit D of this 
Memorandum, and was pr&ared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review thy Business Plan before purchasing Notes. Management 
makes no representations~~ as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 
1 

I 3.1 LLC MANAGERS 

s and expertise of 
actively involved in 

ichigan. He was a 
01 he worked with 
ed a private lake 

resort also in Michigan w 
Construction Division of I 
leasing and doing tenant 
uses for them. 

arina and 250+ 

! 

5 
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I 
Wnce Gibbons - Director'lof Development and Engineering 

Mr. Gibbons has over 221 years of civil engineering experience domestically and 
intemationaily. His expertide encompasses due diligence, master planning, feasibility 
studies, design and contract/ldocurnent preparation for private development, commercial, 
water, transportation, airpor6, flood control, storm drain, and sewer projects. Additional 

schedule control. 
large projects for private dbvelopers and public agencies, as well as smaller more 
detailed oriented projects. He has earned a reputation for being quality conscious, and 
for "going the extra mile" to +mplete projects on time and within budget. He has worked 
on a wide variety of projectslIin the states of Arizona, Utah, Colorado, Nevada, and New 
Mexico, and in the countri's of Panama and Mexico, and is very familiar with the 

has provided him with an extensive base of knowledge that allows him to develop 
innovative and GO 

Mr. Gibbons has owned an r 9 years. Tri-Core 
Engineering currently has o and is registered in 
Panama. With a staff of 35 and professionals, 
Tri-Core Engineering has e of services and 
expertise. Mr. Gibbons fu president, and project manager of various 
endeavors. He and his sta ct is completed to 
the highest level of provided with the 
individual attention 

professional skills total project management, design build, construction 
management, shop review, inspection, cost estimates, and budget and 

is proficient in managing multi-disciplined teams and 

requirements and criteria of, f i  each associated governing entity., This broad experience 

Jason Todd.Mo 

Mr. Mogler 7s a principal paftner in Tri-Core Business Development, Tri-Core Business 
Devel 2 LLC, Tri-Co? Lending, Inc., and Tri-Core Companies LLC, as well as 
the P t of MyCreditStore dba Lendersquare, Inc. which has been a profitable 
business smce 1997. Helhas an impressive academic resume at Arizona State 
University where he holds a Bachelor of Science degree with a major in marketing and a 

m#ter studies with Thunderbird American Graduate School of 
nt :give him an international understanding of business 
position. His practical work experience as the Director of 

Construction Lending for th4 Royat Bank uf Canada gives him thorough knowledge of 
construction lending and banking operations. Mr. Mogler has a very long reputation for 
honest business practices p d  fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 

I 
I 

6 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS bF THE OFFERING 

This Private Offering Mem randum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($F,OOO) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand (~3,500,000) Dollars to a select group of Investors who 
satisfy the Investor SuiFbility Requirements (see "INVESTOR SUITABILITY 

sole discretion. 
REQUIREMENTS"). The has the authority to sell fractional Notes at its 

The Company has 
into which the 

by the Company. 

The Notes have not been the Securities and Exchange Commission 
under the Securities Act 'Securities Act"), and are being 
offered in reliance upon nd Rule 506 of Regulation D of 
the Securities Act, as a lations hereunder. The Notes 
have not been registered securities laws of any state and will be offered 

. A purchaser may transfer 
Notes are subsequently registered under the 
m registration is available, and pursuant to an 

e Company and its counsel to the effect that the 
ithout violation of the registration requirements of the 

I 
The Notes are offered when a properly completed Subscription 

and Investor Questionnaire (Exhibit C) 
or hidher Investor Representatives and 

The Subscription Agreement as 
submitted by an investing ubscriber or hislher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential I estar to the Company with the Subscription Agreement 

Company. The Notes will IIbe delivered to qualified Investors upon acceptance of 
has been cleared by the J mancial institution in which they are deposited by the 

their subscriptions. AI1 from investing Subscribers will be deposited 
in a designated of the Company. Investors subscribing to 
the Notes may their subscriptions at any time prior to 

ACCOI I678 
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acceptance by the 
than thirty ($0) days have qassed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to 
only for the purpose set 
PROCEEDS”). 

The Company may close 

except as provided by certain state laws, or if more 

The proceeds of this Offering will be used 
in this Private Offering Memorandum (see “USE OF 

or in part or terminate- this Offering under any of 

Investor. 

the following conditions: 

1. Upon maximum offering subscription amou 
($3,500,000) Dollars I 2. 

the date of this Pridate Placem 
exceeding thirty (39) days the 
discretion, may exterd this Offer 

Notwithstand ng the above, this offer shall terminate one (1) year from 
ch later date not 
any, in its sole 

I 

5. PLAN OF DlSTRlBUTl 

The Notes will lenders by Officers and Directors of the 
I, pursuant to State and Federal security 

Offering is made solely through this Private Placement 
eneral solicitation or advertising. The 

Directors or other authorized personnel will use their 
ing period to find eligible Investors who desire to 

subscribe to the Notes in h e  Company. These Notes are offered on a “best efforts” 
basis, and there is no assurance that any or all of the Notes will be closed. The 
Company has the authorization to offer fractional Notes at its sole discretion. The 

od will begin ad of the date of this private Offering Memorandum and will 
he happening of such occurrences as defined herein (see “TERMS OF 

THE OFFERING”). 1 

5.2 PAYMENTS TO BFfOKER DEALERS OR INVESTMENT ADVISORS 

The Company has the p?wer to pay fees or commissions to qualified Broker 
Dealers, Registered Investyent Advisors or any other person qualified under other 
applicable federal and state security laws. 

I 

I 

8 
I 
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6. DESCRIPTION OF NqTES 

6.1 NOTES 

The Company is offering 'even Hundred (700) Notes of the Company to potential 
investors at Five Thousan4($5,000) Dollars per Note, payable in cash at the time of 
the subscription. The mini um purchase is one (1) note. The Notes will have a rate 

of twenty-four (24) month4 from the Commencement D 
shall be paid at maturityl(24 months). All principal 
Principal with accrued interest may be prepaid at 
without a prepayment penklty at any time. Th 
attached hereto and inco orated herein by re 

of return of eighty (80%) p 2 rcent interest, compounded 

herein as Exhibit B. 1" 
ued in the form 
set forth in full 

I 
I 

6.2 SECUR 

The Notes bei in this Private Placement Offering are 
secured by the la Development, LLC purchases. Tri-Core 
Business Developmen ministration account which will hold the 
deed to the property until will be paid in full. 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish 
days after its fiscal year. ' 

holders as it deems appro! 
of each year. 

innual un-audited reports to its Note holders ninety (90) 
'he Company may issue other interim reports to its Note 
irate. The Company's fiscal year ends on December 31" 

9 
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7. USEOFPROCEEDS 1 
1 

The gross proceeds of the pffering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Do lars. The table below sets forth the use of proceeds for 
both the maximum and min urn offering amounts. i. I 

directors. Notes may be sold by 
and who enter into a Participating 

Sources 

registered brokers or dealers who are members of the NASD 
Dealer Agreement with the Company. Such brokers or dealers 

Amount I Proceeds 
$3.500.000 1100% 

I 
Proceeds Froth 

Application of Proceeds 

I I 

Total-Applicatioh of $3,500,000 100% 
Proceeds I 

I 

10 
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8. CAPITALIZATION STATEMENT 

Membership Units 

8.1 CAPITALIZATION TO AND AFTER THE OFFERING 

The following table summ 
adjusted to reflect, the 
Notes or Three Million 

capitalization of the Company prior to, and as 
sale of the maximum of Seven Hundred (700) 

($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 
311 5/0 1 OFFERING 

$1 00 $1 00 

$3.500.090 

10.1 ARIZONA LIMITED 

Notes 

LIABILITY COMPANY 

TOTAL CAPITALIZATION s.322 $3.500.100 

9. MANAGEMENT’S D ANALYSIS OF FINANCIAL 
CONDITION AN IONS 

9.1 RESULTS OF 

The Company is a 
princi 

mpany and has not yet commenced its 

TRI-CORE MEXICO LANb DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, i corporated on May 1 , 2007. n 

I 
ACCOl1682 
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10.2 PfUVATE OFFERINb OF NOTES 

The Company is authori 
Hundred Thousand ($3, 
May 1 , 2007. 

to Three Million Five 
vestors, effective on 

affairs and policies. 
presentative, may 

g an action on behalf of himself in the 
urchase or sale of 

on by any such Officer or Director of the proceeds 
nd may be able to recover such losses from the 

ors are required to 

11. FIDUCIARY RESPO IRECTORS AND 
OFFICERS OF THE COMP 

11.1 GENERAL 

The Principals, Officers, 
Company as fiduciaries 
exercise good faith an 
Each Note Holder o 
inspect the books and 
hours. A Note 
event the Note 
the Note@) in the Co 
Director of the Comp 
misrepresentation or mi 
from the sale of these 
Company. 

circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INV 
CONTEMPLATING INVES' 
CONSIDERATION TO THE 
WELL AS THE OTHER 
PRIVATE OFFERING MEM 

12.1 FORMATION OF TI= 

The Company was formed 
inherent in the creation of 
and delays may occur with i 

12.2 CONTROL BY COM 

After completion of this offe 
of the issued and autstand 
Company to continue to elel 
and affairs. The Note Holde 

ILKS A DEGREE OF RISK. AN INDIVIDUAL 
'MENT IN THIS OFFERING SHOULD GIVE CAREFUL 
ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
USK FACTORS IDENTIFIED ELSEWHERE IN THIS 
3RANDUM. 

E COMPANY 

on May 1, 2007. It is therefore subject to all the risks 
I new Company. Unforeseen expenses, complications, 

~ new Company. 

e hundred percent (100%) 
ownership will enable the 
rol the Company's policies 

ting rights in the Company. 

Y FOR MANAGEMENT 

management of the Company will be made 
of the LLC. The Note Holders do not have the 
nagement of the Company. Accordingly, no 

te unless he is willing to entrust all aspects of the 
management of the to existing Management. 

offering is limited, and potential investors 
tment in the offering. It is not expected that 
otes because there will be only a limited 
e transferability of Notes. The Notes have 

not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securitib laws of any state and, therefore, the Notes-cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is availaple. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity 
does not intend to 

otherwise approved by the Company. The Company 
Notes under the Securities Act of 1933. 
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13. 

14. 

12.5 CAPITALIZATION ( IF THE COMPANY 

Prior to this offering, the [Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay prin4pal or interest on the Notes. 

12.6 REGULATIONS 1 
I The Company is subject ty various federal and state laws, rules and regulations 

governing, among other things, the licensing of, and prdcedures that must be 
followed by, mortgage and disclosures that be made to consumer 
borrowers. Failure to these laws may res civil and criminal liability 
and may, in some consumer bonowers their( right to rescind their 
mortgage loan demand the return of finance charges paid to the 

gulated, the laws, rules, and 
subsepuent modification and 
e with any and all applicable 

PRINCIPAL SHAREH 

As of the date of t  

Todd Mogler (2%~)~ 

HOW TO iNVEST 

ousand (1000) Membership 
yl-via Macker (48%), Jason 

An Investor who 
may subscribe for at 

of the following exhibits 

as set forth in this Private Offering Memorandum 
purchase herein of One (I) Note (Five Thousand 

this entire Private Offering Memorandum and by then 
bound booklet. This booklet contains identical copies 

the Private Offering Memorandurn, including: 

Exhibit A S TO SUBSCRIBERS and SUBSCRIPTION 
This contains complete instructions to Subscribers and 

in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
i 
D DEVELOPMENT, LLC 

I 14 
I 
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1; 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to/ complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Tri-Core Mexico Land Development, LLC Business Plan I Exhibit D 
I Copies of all the above referenced documents are included with this Private Placement 

Memorandum. For discussion oflthe actions of the Company upon receipt of a properly 
completed request to invest by a )Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor should include his 
LLC, along with the SUBS 8 RlPTlON AGREEME 
QUESTIONNAIRE. Delivery of the documents refer 
the Company should be addressed to the Company 
Development, LLC, 8840 E. Chaqarral Road, Suite 1 

15. INVESTOR SUIlABILI* REQUIREMENTS 

eck made payable Tri-Core M 

I 

/I 

distributing, the Notei’s). 

15.1 INTRODUCTION 

15 

Potential Investors sho 
Investors should rely 
advisors in making this 

15.2 GENE 

ing investment decisions or such 
nts or other qualified investment 

be required to represent the following by execution of a 

I 
1. The Investor ~ has such knowledge and experience in financial and 
business matters add is capable of evaluating the merits and risks of an 
investment in this &ring. 

2. The Investor’ has the ability to bear the economic risk of this 
investment, has ade$uate means to provide for his, her, or its current needs 
and personal contingencies, has no need for liquidity in this investment and 
could afford the comblete loss of the investment. 

I 
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4. The Investor's overall commitment to invest in the Note@) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note@) will not cause such overall commitment to become excessive. 

5. 
Memorandum and all its exhibits. 

The lnvestod has read and understands this Private Placement 

15.3 NONACCREDITED B NVESTORS 

Up to and including thirty-f/ve (35) investing Subscribers may be accepted by the 
Company as suitable lnvesqors if each such Subscriber has a net worth sufficient to 
bear the risk of losing his entire investment and meets the above "General Suitability 
Standards." 

15.4 ACCREDITED INVELl'ORS 

ed above, all but thirty-five 
the "Accredited Investors" 

1. Any natural rth, or joint net worth with 
se exceeds One Million 

d an individual income in excess of Two 
lars in each of the two most recent years, 

ess of Three Hundred 
and has a reasonable 

Q the same income level in the current year; 

of 1940 or a 

by the U.S. Small 

16 

e benefit plan within 
the meaning of the Tmployee Retirement Income Security Act of 1974, if the 
investment decision s made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which i d I either a bank, savings and loan association, insurance 

ACCOl1687 
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employee benefit plan 
0,000) Dollars if a self- 
lely by persons that are 

y (as defined in Section 

Ol(c)(3) of the Internal 
hi lar business trust, or 

the securities 

e issuer of the 

accredited investors 

7. Any trust, total assets in excess of Million ($5,000,000) 
the securities offered, 

ticated person as described in Rule 

8. Any entity in owners are Accredited Investors. 

investing in the Company, or (b) the 
I capital for the purpose of investing in the 

ust meet the definition of an 
or 7 above and will be treated as a 

equity owners of which ha 
Company, shall be "looke 
accredited investor in an 
separate subscriber who 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 
I 

ments referred to in this section represent minimum 
vestors. Satisfaction of these standards does not 
ation in this Offering constitutes a suifable investment 

r that the potential Investors' Subscription will be 
Company may, in fact, modify such requirements as 
ription Agreements submitted by potential Investors 
ompany to determine the suitability of the potential 
Company may, in its sole discretion, refuse a 
any potential Investor who does not meet the 
quirements or who otherwise appears to be an 
g. The Company will not necessarily review or 
in the sequential order in which it is received. The 
to maximize the number of Accredited Investors in 
y accept less than thirty-five (35) Non-accredited 

17 
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16. LITIGATION 

, no legal actions pending or 
ny or it’s Principals and, to the best knowledge of the judgments entered against the 

Company, no legal actions are 

morandum are available for 
inspection at the office of the c s hours. It is the intention of 
the Company that all potential to such information for their 
consideration in determining the Notes being offered. Prospective 
Investors should contact the to information regarding the matters set 
forth or other information con Representatives of the Company will 
also answer all inquiries from cerning the Company and any matters 

. The Company will afford potential 
Investors and their represent any additional information 

ts entered into by 
any changes in any 
t amendments may 

ffering. However, potential 
I or make inquiry of the 

not be circulated t 
Investors and the1 

ished by the Company 
usiness plan, are for 

by Management 
at actual events will 
the Company will not 
d conclusions of any 

18 

ACCOI 1689 
FILE #8337 



19. GLOSSARY OF TERMS 

SECURITIES AND 
United States 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

EXCHANGE COMMISSION (SEC). An independent 
government regulatory and enforcement agency which 

19 

ACCEPTANCE. The acceptance by the Company of a prospective investor‘s 
subscription. 



supenrises investment trading activities and registers companies and those 
securities which fall Gnder its jurisdiction. The SEC also administers statutes 
to enforce disclosure) requirements that were designed to protect investors in 
securities offerings. ! 

I 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor IQuestionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

earlier to occur of the date on which all Notes 

20 
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SUB 

Tri-Core Me 

SUBS( 

OFFERING OF A MAXMUM 01 

FIVE THOUSP 

SUBS 

EXHIBIT A 

CRlPTlON AGREEMENT 

Print Name of Subscriber: John Hohman 

Amount Loaned: $4 0,000.00 

Number of Notes: Two (2) 

SEVEN HUNDRED (700) SECURED PROMISSORY 
NOTES 

ID ($5,000) DOLLARS PER NOTE 

May I, 2007 

:RIPTION INSTRUCTIONS 
lease read carefully) 

A1 

ACCOI 1692 
FILE -337 

I 



I 
Each subscriber for the becured Promissory Notes, Five Thousand ($5,000) 

Dollars per Note (the “Notes”) ofjTri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“tve Company”), must complete and execute the 
Subscription Documents in ayrdance with the instructions set forth below. The 
completed documents should be ent to Tri-Core Mexico Land Development, LLC, 8840 

I 
E. Chaparral Road, Suite 150, S c t  ttsdale, AZ 85250. 

1. TheseSub 

II. All investors must comp 
Documents where approp 

111 Payment for the Notes m 

tion documents. 

IV SPECIAL INSTRUCTION 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer of the corporation, a Board 
resolution and financial statements. 

copy of the partnership agreement, 

the instruments or agreements 

General Partner. 

A2 ACCOI 1693 
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Print Name of Subscriber: Johh Hohman 

dopment, LLC 
I 

undersigned hereby subscribes for Two (2) Notes of 

Amount Loaned: $10,000.00 

Number of Notes: Two (21 

Subscription Agreement 

To: Tri-Core Mexico Land Dev 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

(9 Subscription. The 
Tri-Core Me 
Arizona Lim 
Company F 
aggregate lo 
and subject 1 
in the Con 
Placement n 
exhibits the 

lated to this offering. The minimum loan is 
000) Dollars, but the Company has the 

Company is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 
maximum aggregate loan to the Company from this 

Hundred Thousand ($3,500,000) Dollars. The 
number of investors pursuant to an exemption 
933 (the "Ad"), specifically Rule 506 promulgated 
other laws, including the securities law of certain 

3. Documents to Delivered. The undersigned is delivering to the 
is Subscription Agreement (the "Agreement"), the 

I I  other applicable exhibits and documents (the 
ription Documents should be delivered to Tri- 
, at 8840 E. Chaparral Road, Suite 150, 
understands and agrees that he or it will not 

ctional Notes for loans less than the minimum. 

states. 

Company executed copies 

ACCOl1694 
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become a "Holder" of the Note(s 
Note@) unless and until the Agre 

4. Making of Loan 
delivery of the Subscription D 
Company the Loan Amount b 
Business Development, LLC in 

5. Acceptance or 
understands and agrees that th 
discretion, to accept or reject an 
that the undersigned will be noti 
whether his or its subscription I 
subscription is accepted, in wholt 
this Agreement and the Note(s) i 
is rejected by the Company, ei 
rejection of the subscription in \ 
subscription not accepted by the 
in part, will be returned to th 
subscription is rejected in whole I 
of no effect. The undersigned d 
subscription during the Offering f 
that if more than thirty (30) days 
completed and executed Subs 
undersigned (the "Acceptance 
subscription during the Accepta 

6. OfferingP 

(9 Upon receipt oi 
Million Five Hur 

Notwithstanc 
from the date of tl 
date not exceeding 
sole discretion, ma 

7. Closing of the Lc 
deemed made by the Company 1 

Note(s) have been countersigne 
undersigned to the Company wir 

and the Company shall not become a "Maker" of the 
!merit and Note(s) are executed by the Company. 

mount. The undersigned, simultaneously with the 
tcuments to the Company, hereby tenders to the 
check made payable to fhe odtw of Trj-Core 

:he amount indicated above. 

?ejection of Subscription. The undersigned 
Company reserves the right, exercisable in its sole 

f subscription, in whole or in part, for any reason and 
ed by the Company as promptly as practicable as to 
as been accepted or If the undersigned's 
or in part, by the Corn Company will execute 
i d  return them to the undersigned. If this subscription 
her. in whole or in part, all funds, in the case of a 

the amount of the 
of the subscription 
cticable. If this 

shall be null, void and 
r revoke his or its 
state laws, except 

assed from the date the Company received 
ription Documents and the Loan Amount from the 
'eriod") the Company has not accepted the 
Ice Peri e undersigned may withdraw his or its 
he Acceptance Period up until such time that the 
in its sole discretion, to accept the subscription in 

l e  Company may close in whole or in part or terminate 
wing conditions: 

the maximum offering subscription amount of Three 
Ired Thousand ($3,500,000) Dollars 

ing the above, this offer shall terminate one (I) year 
is Private Placement Memorandum; or on such later 
thirty (30) days thereafter to which the Company, in its 
extend this Offering. 

art. The Note(s) subscribed for herein shall not be 
r held by the undersigned until this Agreement and the 
by the Company, and until the funds delivered by the 
i the Subscription Documents have been deposited in 
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the Holding Account and have bden cleared by the applicable bank of the Company (the 
"Effective Date"). Upon the Effe4ive Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
Company shall become the Mafer of the Note@) subscribed for by the undersigned, 
and (c) both the undersigned apd the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations d Warranties. 

er the laws of the State of 
e power and authority to 

(9 The hereby represents and warra 

is a Limited Li 
and in good stan 

the requisite 
its properties and to carry on its business 

stitutes the valid and binding obligation 
eable against the Company in accordance 
as such enforceability may be limited by 

Ivency, moratorium, reorganization or 
me in effect which affect creditor's rights 
equitable limitations on the availability of 
other equitatjle remedies under or by 

he Company has all requisite power 
other, to execute and deliver this 

nsummate the transactions 
persons who have executed this 
n behalf of the Company have been 
necessary corporate action. Neither 
this Agreement and the Note@) nor 
actions contemplated hereby will (A) 

Incorporation or Operating 
y in effect; (B) vjolate any 
award against, or binding 
ets, properties, operations 
ate any law or regulation 
unties, assets, properties, 

(b) In order to itduce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

A5 I 
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I , 

The undersigbed has received the Private Placement Memorandum 
and the Subscription Documents The undersigned has read and 
understands the Private Placement Memorandum and Subscription 

contained in those documents 
and this Offering or has caused his or its 

read and examine the Private Placement 
and Subscription Documents. The undersigned has 
the information about the Company contained in 

nts and his or its own 
its subscription. The u 

issued with the rights 
Private Placement Memor 

Documents; 

ad the section in the 

e in which he resides and (B) is a bona fide 
iliary (not a temporary or transient resident) of 

economic risk of an investment in the Offering, has adequate 
viding for his or its current needs and personal 
has no need for liquidity in the Note(s) and could 

loss of his or its investment in the Offering. 
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dersigned represents 
within one of 

and warrants to the Company 
the categories of investors as 

igned’s overall commitment to invest in the 

nvestment in the Offering will not 
become excessive. 

edge and experience in 
or it is capable of evaluating 

terms and conditions of this Offering and 

order to evaluate an investment in the Offering, and 

dvisors in connection with the Offering or interests 
way inconsistent with this Subscription Agreement. 
is not participating in the Offering as a result of or 

A7 ACCOI 1698 
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(xiii) If the undersigned is a corporation, limited liability company 
or partners ip, the person signing this Agreement on its behalf 
hereby rep sents and warrants that the information contained in 
this Agreem nt completed by any shareholders of such corporation, 
members o such limited liability company or partners of such 
partnership true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, imited liability company or partnership, with respect to 
all persons aving an equity interest in such corporation, limited 
liability m m  any or partnership, whether 

by-laws, articles of 
agreement or any agreement to which the 

tion, delivery and performance of 
rsigned’s partnership 

d this Agreement is a valid and binding 
ainst the undersigned in accordance with 

s that he or it is 
trustee, solely for the 
urposes only and not 
ale, distribution, or 

of, in whole or in part, or for the account, in 
, of others, and, except as disclosed herein, no 

as a direct or indirect beneficial interest in the 
(s) as an investment 
in circumstances or 
would cause the 

understanding that 
any has not been 
securities laws of 

s from registration, 
ription Documents 

that the peTon 1 signing this Agreem 

o attempt to sell any of the Note(s). 

I 
A8 



the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersig ned’b Note(s) cannot be sold, pledged, assigned or 

out violation of the 
ny applicable state 
time to time. The 

ere can be no assurance 
statement for the Note(s) 

at such registration 
e or, if declared effective, 

effective until the 

thstanding prior receipt by the undersigned of 
nce of the undersigned’s subscription. The 

es the right to withdraw the Offering at any time. 

rsigned acknowledges that this Agreement shall 
countersigned by 
titled to cancel, 

FILE #8337 



9. Foreign Person. I f  the undersigned has indicated on the signature page 

a nonresident 
n trust, foreign estate, or 

ify and hold harmless the 
and affiliates and each 

e meaning of Section 15 
damage and expense 

whatsoever (including, II expenses reasonably 
against any litigation 
ng out of or based upon 

any false representatio 

this Agreement or in hed by the undersigned to any of 
the foregoing in conn 

reement shall be in writing 
and personally de il, with written receipt 
therefore, or sent b ested, to each of the parties 
hereto at their her address as may 
hereafter be des n writing in accordance with this Section 

the Company, to Tri-Core Mexico Land 
Development, LL arral Road, Suite 150, Scottsdale, AZ 

might delivery or five 
(5) days after mailin 

12. Miscellaneous. 

t is not assignable by the undersigned. This 
I be binding upon and shall inure to the benefrt of 

the above limitation, 

made in the State of 
reach thereof, shall 
he State of Arizona 

of Arizona. The 
ion and venue 

0 This ent contains all oral and written agreements, 
between the parties with respect to its 

or warranties are made or implied, 

I 
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except as specifi4lly set forth herein. No modification, waiver, or 
amendment of anyiof the provisions of this Agreement shalt be effective 
unless in writing an signed by both parties to this Agreement. 

(d) No waiver o any breach of any terms of this Agreement shall be 
effective unless nfade in writing signed by the party against whom 
enforcement of th waiver is sought, and no such waiver shall be 
construed as a water of any subsequent breach of that term or of any 
other term of the sa e or different nature. 

f 

hall be invalid or 
or the application 

not affect, impair, or 

or portion of this Agre 

r of this Agreement, 

execution hereof or 

IN WITNESS WHERE0 
to be bound by this Agreement. 

Executed this 

, by his or its execution hereof, agrees 

If the Investor is AL?, complete the following: 
] [is not] a citizen or resident of the United States, 

Print Name of Spouse 
fl Funds are to be Invested in Joint Name or are 

Community Proper&) 

Print Name of Individual 

Print Social Security Number of Print Social Security Number of Spouse 
pf Funds are to be Invested in Joint Name or are 

Community P r o p w )  
I 
I 

Signature of Individual I Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property- 

1 A1 1 
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Print Address of Residence: 1 Print Residential Telephone Number: 

Print Name of Authorized 

0 
I 

Representative Print Federal Tax Identification Number 

If the investor is 
complete the following: 

IP, CORPORATION, TRUST OR OTHER ENTITY, 

Trust or Entity 

Incorporation 

Print Address of Residence: hone Number: 

, 2008. 
1 ACCEPTANCE The terms of the foregoing, includng the subscription described therein, are agreed to and 

accepted on this 

TRI -CORE MEXICO LAND n,: DEVELOPMENT, LLC 

By: 

ACCOI 1703 
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investors; 
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c]4. Any private 
202(a)(22) of the investment Ad\ 

05. Any organiz 
Revenue Code, corporation, Mar 
formed for the specific purpose 
excess of Five Million ($5,OOO,OC 

0 6 .  Any director 
securities being offered or sold, 
general partner of that issuer; 

0 7 .  Any trust, 
($5,000,000)Dollars, not formec 
offered, whose purchase is dire 
506(b)(2)(ii); and 

0 8 . ’  Any entity 
Investors. 

NOTE: Entities (a) which are fc 
or (b) the equity owners of 
purpose of investing in the Cc 
owner must meet the definitio 
2,3,4,5,6 or 7 above and will 
all suitability requirements. 

* If this box is checked, please indic 
of Accredited Investor in which eac 

iusiness development company (as defined in Section 
isers Act of 1940); 

ation described in Section 501(c)(3) of the Internal 
sachusetts or similar business trust, or partnership, not 
of acquiring the securities offered with total assets in 
3) Dollars; 

executive officer or general partne 
r any director, executive 

with total assets in excess 
for the specific 

cted by a sophist 

n which all of the equity owners are Accredited 

investing in the Company, 
additional capital for the 
hrough” and each equity 
r in any of paragraphs I, 

treated as a separate subscriber who must meet 

tte on a separate schedule to be attached hereto, the category 
L equity owner of such entity is included. 
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1 PROMISSORY NOTE 

THIS NOTE HAS BEEN PADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW T OR FOR SALE IN CONNECTION WITH THE 

SECURITIES ACT OF 19b3, AS AMENDED (THE “ACT”). THIS NOTE MAY 
NOT BE SOLD, TRANSFFRRED, OR ASSIGNED (“TRANSFER”) UNLESS IT 
IS SUBSEQUENTLY N FROM SUCH 

NTS IN WRITING 
TO SUCH TRANSFER. 

DISTRIBUTION THERE0 ! AND HAS NOT BEEN REGISTERED UNDER THE 

Tri-Core Mexico rizona Limited Liability 
ite 150, Scottsdale, AZ 

o the Individual and/or 
principal sum of Ten 

of return of eighty percent (80%), 
ue and payable at maturity and based 
The entire Principal shall be due and 
twenty-four (24) months from the 
y time or from time to time make a 
part, of this Note, without premium or 

Company, with offices 
85250 (the “Maker“), fo 

compounded annually. 
on the commencement 

Dollars per Note, or 
rsuant to that certain 
Note shall be senior 

g events (*Event of 

shall fail to pay any interest payment on this Note 
riod of thirty (30) days after notice of such default 

I B2 ACCOt 1707 
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The Note(s) offered by the 

4. COMMENCEMENT 

The Commencement Date 
that certain “Subscription 
Placement Memorandum. 

5. STATUS OF HOLDER 

ACCOl I708 
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MAKER are secured by 

DATE OF 

of the Note shall be the “Effective Date,” as defined in 
Agreemenr a as Exhibit A to the Private 

land purchase. 

B3 



Maker. This Noteishall be binding upon and shall inure to the benefit of 
the parties, their successors and, subject to the above limitation, their 
assigns, and shall hot be enforceable by any third party. I 

Tri-Core Mexico Land 
LLC, 
An Arizona Company 

en the parties with 
or warranties are 
. No modification, 

ite 150, Scottsdale, AZ 
nal or overnight delivery 

various sections of the 
nvenience for reference only 

provision or portion of this Note or the 

ble law, such event shall not affect, impair, 
enforceabte the remainder of this Note. 

w. This Note shall be deemed to have been made in 
and all performance hereunder, or breach 
nd construed pursuant to the laws of the 

regard to conflict of laws ruies applied in the State 
hereby consent to personal jurisdiction and 

State of Arizona with respect to any action or 

requested, to each 

State of Arizona 

venue exclusively 

Development, 

Maker Holder: 

Northern Capital Holdings, LLC - John Hohman, 
Agent 

Print Name 

Signature & Date 
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/I 
I 

I EXHIBIT C 

County: 

3. Residence Telephone: 

Trl-Core Mbxico Land Development, LLC, 

I nveito r Suitability Questi onn aire 

( ) 

To: Prospective purchasers of 
Development, LLC (the 

missory Notes (the "Notes') offered by Tri-Core Mexico Land 

The Purpose of this Questionnaire ip to solicit certain information regarding your financial status to 
determine whether you are an ''Accredited Investor," as defined under applicable federal and state 
securities laws, and otherwise mr"f the suitability criteria established by the Company for 
purchasing Notes. This questionnerra is not an offer to sell secursties. 

Your answers will be agree, however, that this Questionnaire 
may be shown to such to determine your eligibility as 
an Accredited Investor or to ing in the Notes. 

Please answer the signature page 

A. Personal 

1. Full Name: 
I 

2. Address of Principal R idence: t 
4. Where are you register d to vote (County & State)? I 
5. Your driver's license is sued by the following state: 

6. Other Residences or C ntacts: Please identify any other state where you own a 
residence, are registered t vote, pay income taxes, hold a driver's license; or have 
any other contacts, and de cribe your connection with such state: f 
7. Please send all corresp b ndence to: 

I 
(1) - (as set forth in item A-2) 

(2) - dress (as set forth in item B-1) 

e1 
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8. Date of Birth: I 

I 

I 

9. Citizenship: I 
10. Social Security Number or Tax I.D. # 

B. Occupations and Income 

1. Occupation: 

(a) Business Addres 

I 

2. Gross income during 

(1) $25,000 

of the last two years exceeded 

e last two years exceeded $300,000 

urrent year exceeds: 

(3) $ ~ O , O O o  

5. Estimated joint g e with spouse during current year exceeds $300,000 

te that “net worth* includes all of the 
es, including the fair market value, assets owned by you and your 

less any mortgage, of your princi 

250,000-$500,000 

$750,000-$1,000,000 (6) over $1,000,000 

c2 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

(1 1- Yes 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 1- Yes (21- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $IOO,OQO in Notes, does your total purchase price exceed 10% 
of your net worth at the time of sale, or joint net worth with your spouse. 

F. Consistent Investment Strategy 

e, and the undersigned 
on for the purpose of 

as discussed above. The undersigned agrees to notify 
e foregoing information which may occur prior to any 

complying with all app 
the Company prompt1 
purcRase by the undersi 

Prospective Investor: 

Signature 

Signature (ofjwnt purchase ifpurchase is fo be made a s  
joint tenants or as tenants in common) 

c3 
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EXHIBIT D 

TRI-CORE MEXtCO LAND DEVELOPMENT, LLC WSINESS PLAN 

I 
I 

On file with TriLCore Business Development, LLC. 

D1 
ACCOl1713 
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I BCSICO-700 (Rev. 1ZiUS) 

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH 

I 

BUREAU OF COMMERCIAL SERVICES 
Date Received I (FaR BUREAU USE ONLY) 

04 the date filed, unless a 
wlthin 90 days after received 

. 1 ,  - 
i 31 , 

1 .- 85 i-* ,, 

B Document will be returned to the name and address you enter above. g 
if left blank document will be matfed tc thelregistersd office. 

Eol6SG 
ARTICLES OF ORGANIZATION 

For use by Domestic Limited ILiability Companies 
(Please read informationand instructionsonlastpage) 

Pursuant to fhe provisions of Act 23, Public &cis of 1933, the undwsigned execute the following AfIiGlGa. 

ARTICLE I 
I 1 1 The name of the limited liability company is: 

ARTICLE I I  
,Nug ?~&L?N' d~+.-?t724& &&/)j,dC;..S . k L 1 
I .  

The purpose or purposes for which the limited liability company is formed is to engage in any activjty within the purposes 
for which a limited liability company may be for ed under the Limited Liability Company Act of Michigan. 

-&tEc4L &J7ms *;f-<) fi&+ f 
T 

I /  

I ARTICLE 111 
I I 

The duration of the limited liability company if othQ than perpetual is: 
I 

ARTICLE IV I 
1. The street address of the location of the registered office is: -- I 

. I ) - - j S f i / ~ W ~ /  , Michigan 
P Y )  w -1 1 2. The inailing address of the registered office if bifferent than above: 

I 
I 
~ icily) (ZIP -1 

, Michigan 
(Slrest Awrsfs Q P.O. eax) 

3. The name of the resident agent at the registered oftice is: qhw n iwo  /q&f i//l.tA/ 

FILE M337 



Amolpt : $10,000.00 Se4ence Number: 9200859895 

Account: w 9 3 8  Capeure Date: 01/31/2008 

Bank Number: 07200080 Check Number: 3406 

. . . . . .  . . .  . I .  .. .. a .  . . .  I . ,  

. . .  : . . . . .  
. I  . .  . . .  . . , . < ,  ,. , .  - . . -  . . , .. . .  I . .* 

.. .* ., -- .. I ,- . , . . ’’ 
” î ., . . ? ,  , .. . .  ... . . . . . .  . 1:. . . . . . . . .  - 

I . . ,  . t .... .- . . . . .  - . 1  . . .  
~~ I - . . .  - 1  

. . .  

Electronic Bndor~ements: 

Date Sequence Bank # lE!ndrs Type TRN RRC Bank Name 

01/31/2008 6060674281 

01/30/2008 7137425570 122105278 lRtn Loc/BOFD Y WIELLS FARGO BANK, NA 

01/31/2008 7137425570 122105278 ;Undetermined N WELLS FARGU J3ANK, NA 

I 

72000805 \Undetermined N BANK OF AMBRICA, NA 

I 

ACC011715 
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I 

I 

. #  

I 

i 

: I  
! 

I 

ACCOI 171 6 
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Print Name of Subscriber: Lee H. Floerchinaer 

Amount Loaned: $5.000.00 

Number of Notes: One (1) 

i 

I A2 
ACC011143 1 

' I  
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the 'Notes") Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company ( he Company"), must complete and execute the 
Subscription Documents in a 1 rdance with the instructions set forth below. The 
completed documents should b sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, S ttsdale, AZ 85259. 

Payment for the Securities should be made by check Payable to Tri-Core 
ComDanies LLC and enclos d with the documents as dire in Section 111 

1. These Subscription Docu ! ents contain all of the materi for you to 

below. 

m purchase the Notes. is arranged in the,fol 

P 

Payment for the Notes m 

received from subscribers will be placed in a 
d Holding Account of the Company. Once the 

ount has been reached the funds will 
rred to the Company's operating account and will 

6RPORATIONS. Include copy of Board resolution designating the 
corporate officer authori to sign on behalf of the corporation, a Board 

ution authorizing the 

OR PARTNERSHIPS. copy of the partnership agreement, 
uestionnaire, and General Partner. 

the instruments or agreements 

and financial statements. 

FOR TRUSTS. 
creating the trust, 

ACCO11144 
FILE #8337 

A3 



Print Name of Subscriber: L~J 

Amount Loaned: $5.000.00 

Number of Notes: One (11 

Subscription Agreement 

To: Tri-Core Mexico Land De 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

I ,  Subscription. Th 
exico Land Developmei 

Company, and agrees to loan to 
for an aggregate loan of $5,000 
the conditions (a) set forth hl 
Placement - Memorandum 

H. Floerchinaer 

s for One Note of Tri- 
rirona Limited Liability 

($5,000) Dollars per Note 
the terms and subject to 

in the Confidential Private 
dum") dated May 1, 2007 

d therewith, and all supplements, 
Five Thousand ($5,000) Dollars, 

fractional Notes for loans less than the 

$&Company is offering a maximum of Seven Hundred 
1,000) Dollars per Note, with a minimum subscription of 
e maximum aggregate loan to the Company from this 
five Hundred Thousand ($3,500.000) Dollars. The 

minimum. 

number of investors' pursuant to an exemption 
933 (the "Act"), specifically Rule 506 promulgated 
other laws, including the securities law of certain 

Delivered. The undersigned is delivering to the 
is Subscription Agreement (the 'Agreement"), the 
d all other applicable exhibits and documents (the 
ubscription Documents should be delivered to Tri- 

LLC, at 8840 E. Chaparral Road, Suite 150, 
igned understands and agrees that he or it will not 
d the Company shall not become a "Maker" of the 
nt and Note@) are executed by the Company. 

A4 
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I 

4. Making of Loan unt. The undersigned, simultaneously with the 
delivery of the Subscription 

subscription not accepted 

subscription is rejected in 

subscription during the 
that if more than thirty ( 

undersigned (the "Acceptance 
subscription during the 
subscription at any tim 
Company subsequently 
whole or in part. 

has not accepted the 

may close in whole or in part or terminate 

the maximum offering subscription amount of Three 
Thousand ($3,500,000) Dollars 

Note@) have been 
undersigned to the 

the Company, and until the funds delivered by the 
Subscription Documents have been deposited in 

by the applicable bank of the Company (the 
the undersigned shall have loaned to the 

shall become the Holder and the 

A5 

ACCOI 1146 
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Company shall become the for by the undersigned, 
and (c) both the 
Private and any other 
undertakings described herein. 

. I  

. in accordance 

pany has all requisite power 
, to execute and deliver this 
consummate the transactions 

i 
I 
I 
I' 
I' 
i: A6 

I 
ACC011147 
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concerning the Company and this Offering or has 
representative to read and examine the Private 

and Subscription Documents. The 
on the information about the Company 

and his or its own independent 
subscription.. The undersigned 
be issued with the rights and 

in the Private Placement 

conditions of 

s and is aware thatjhere is no 

has reached the age of 
and (B) is a bona fide 
r transient resident) of 
signature page hereof 
resident of any other 
rtnership, corporation, 
, was organized or 
set forth below the 
age hereof and has 
of its organization, 

assurance a 

of an investment in the Offering, has adequate 

has no need for liquidity in the Note(s) and could 

A7 



if the undersigned is an Accredited Investor, check 
category of Accredited Investors in which the 

has been given the opportunity to review 
in the Offering with tax and legal 

advisor to the extent the undersigned 

c 
i 

tations have been made 

with this Subscription Agreement. 
ng in the Offering as a result of or 

(I) any advertisement, article, notice or other 
published in any newspaper, magazine or similar 

st over television, radio or the internet or (2) any 
ng whose attendees have been invited by any 

13 
I 
il 

(xiii) If the ndersigned is a corporation, limited liability company 
or partnershp, the person signing this Agreement on its behalf 
hereby repr sents and warrants that the information contained in 
this Agreem nt completed by any shareholders of such corporation, 
members of such limited liability company or partners of such i - 

A8 
ACCOI 1149 
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partnership s true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons laving an equity interest in such corporation, limited 
liability corn any or partnership, whether directly or indirectly) and 
that the pe on signing this Agreement has made due inquiry to 
determine t e truthfulness and accuracy of the information 
contained in his Agreement. 4 

s not conflict with the u 

ccordance with 

as trustee, solely for the 

recommended or endorsed this Offering or made 
determination relating to the fairness of an 

f the Act and the rules promulgated thereunder by 
and Exchange Commission, and that the 

Note(s) cannot be sold, pledged, assigned or 

A9 1 ACC011150 
I FlLEM337 



otherwise 
an exemptior 

(xvii) The 

d 
1 dislposed of unless they are registered under the Act or 

uqdersigned represents and warrants that he or it will 

from such registration is available. 

ACCOI I 151 
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c 
I 
1p 
P 
P 

I O .  Indemnity. ed agrees to indemnify and hold harmless the 
Company, its man rs, agents, attorneys and affiliates and each 
other person, if any, any thereof, within the meaning of Section 15 
of the Act, against loss, liability, claim, damage and expense 

incurred in investigat 

o each of the parties 
er address as may 

hereafter be designa 
11) with a copy, in the 
Development, LLC, at 
85250. Such notice s 
(5) days after mailing 

assignable by the undersigned. This 
upon and shall inure to the benefit of the 

, subject to the above limitation, their assigns, 

t shall be deemed to have been made in the State of 
all performance hereunder, or breach thereof, shall 

of laws rules applied in State of Arizona. The 

able by any third party. 

representations a 

A1 1 
ACCO’l1152 
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construed as a 

arties hereto shall coo 

Executed this (City), Arizona (State). 

If the Investor is an INDIVID 

citizen or resident of the United States. 

I 
I 

.~ Signature of lndividua 

A12 

Print Name of Spouse 
(if Funds @re io be invested in Jolnt Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Signature of Spouse 
(if Fan& are to be Invested in Joint Name or am 

Community Property) 

ACCOI 1153 n FILE M337 



Print Address of Residence: 

complete the following: 

Print Name of Partnership, Corporatlon, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Residential Telephone Numbec 

: 

ACCEPTANCE 

Print Residential Telephone Number: - 

ACC011154 
FILE #I8337 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing 
undersigned is included, and 
appropriate category of 

initials next to the appmpriate category in which the 
undersigned is an Accredited jnvestor, check the 

in which fhe undersigned is an entity). 

initials 

0 1 .  Any natural perso rth, or joint net worth 
ne Million ($1,000,000) with that person’s spouse, at the time o 

Dollars: 

ual income in excess of Two 
cent years, or joint 

ee Hundred Thousand ($300,000) 
tion of reaching the same 

the Act, or any savings 
n 3(a)(5)(A) of the Act, 

‘fiduciary capacity; any broker or dealer registered 
rities Exchange Act of 1934; any insurance company 

ny registered under the 
0 or a business development company, as defined in 

y licensed by the 
e Small Business 
state, its political 
I subdivisions, for 

excess of Five Million 
aning of the Employee 
ion is made by a plan 
r a bank, savings and 
t adviser) or if the 
,000,000) Dollars if a 
s that are accredited 

me level in the c 

A14 
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0 4 .  Any private 
202(a)(22) of the Investment Ad 

0 5 .  Any organi, 
Revenue Code, corpordion; Ma 
formed for the specific purpose 
excess of Five Million ($5,000,0( 

fl - 

0 6 .  Any directoi 
securities being offered or sold, 
general partnei of that issuer; 

n7. Any trust, 
'($5,000,000)Dollars, not formec 
offered, whose purchase is din 
06(b)(2)(ii); and 

0 8 . '  Any entity 
Investors. 

OTE: Entities (a) which are fc 

3,4,5,6 or 7 above 

* Ifthis box is checked, please indk 
I 

of Accredited Investor & which eacl 
I 

business development company (as defined in Section 
lsers Act of 1940); 

ntion described in Section 501(c)(3) of the Internal 
wachusetts or similar business trust, or partnership, not 
of acquiring the securities offered with total assets in 
0) Dollars; 

executive officer or general partneat the issuer of the 
)r any director, executive officer s.? or ge>wl _"- partner of a 

with total assets ,iLq 
for the specifi the securities 

cribed in Rule cted by a soph 

ners are Accredited 

investing in the Company, 
additional capital for the 
through" and each equity 
r in any of paragraphs 1, 

a separate subscriber who must meet 

i e  on a separate schedule to be attached hereto, the category 
equity owner of such entity is included. 

A15 
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/i 

EXHIBIT B 
-. -. . 

A VIEW TO OR 

, AZ 85250 1 
ual and/or legal entity 
ve Thousand Dollars 

date of the Note. The 

any time or from time to time 

' I - I I-'' 

ive Thousand ($5,000) Dollars per Note, or any 
by the Maker, pursuant to that certain 'Private 
1, 2007. The Note shall be senior debt of the 

ACC011157 
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I 

II 
I 

(c) . The Maker hall file a petition in bankruptcy, make an assignment 
for the benefit o its creditors, or consent to or acquiesce in the 
appointment of a eceiver for all or substantially all of its property, or a 
.petition for the ap ointment of a receiver shall be filed against the Maker 

. and remain unstay d for at least ninety (00) days. 

Upon the occurrence of an Ev nt of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of the i 4 

L 

due and paya?. i# 

defined in that 

- A NEOUS. 

ccessors and ssigns. The Holder may not assign, transfer or sell 
any party wiqout the express written consent of the Maker. This 
e binding up n and shall inure to the benefit of the parties, their 

ccessors and, subject t, ! the above limitation, their assigns, and shall not be 
enforceable by any third party. 

ACCOI 1 158 
FILE #8337 
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parties with respect to its subject 
are made or implied, except as 

waiver, or amendment of any of the 
less in writing and signed by both 

ns of the Note 

s Note or the application 

impair, or render invalid or 

the laws of the State of Arizona without 
ed in the State of Arizona. The parties hereto 

ment, Lee H. Floerchinger 

Signature & Date I - 4- d f - 

ACCOl1159 
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From: Megan McCormick [megan@tricoreworld.com] 
Sent: 
To: 

cc: 
Subject: 

brian@tricoreworld.com 
Tri-Core Companies, LLC Lot 5 Monthly Update 

Importance: High 

Dear Investors, 
Below is the link to your monthly update on your investment you have made in Lot 5. Please contact us with any 
questions or concerns. Thank You! 

Your recording is now available on the W e b b  service site. Click the link below to play it: 

I h t@s://t ri co reworld. we bex . comlt ri co re wo rld/lsr. p h p?AT= ub&S P= M C& rl D =22 99 1 257&rKey=5E242EAE619E432 

Wegan j’. %!cCormiC& 
Production Coordinator 
8840 E ChaparraCQad 
Suite 150 
Scottsdab> 32 85250 
6 (877) 527-6698 e@. 232 
F (480) 346-3201 
c- 
.%?egan@TiicoreworCdcom 

1 

MOGLER-009592 
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From: Mike Strnad [mike- 
Sent: 
To: brian@ricoreworld.com 
Subject: Investment - Notes 
Attachments : TriCore.doc 

Friday, February 06, 2009 541  PM 

1 

MOGLER-008848 
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To: Brian Buckley 

From: Mike Strnad 

Re: My Investment - Notes 

I am inquiring for two purposes; the first is that I wrote Dennis Narciso several months 
back about updating my contact information. The other reason is I wanted to find out if 
the status of the six notes. 

Before the economic down turn I attended the “Mexico is Hot” seminar we were told that 
even though notes were in 24-months in duration, they expected to only hold them 9-14 
months. Obviously with the interest these notes pay, the longer the better. 

However due to the economy, we are finding ourselves struggling to make ends meet. I 
am looking into a few possible options to get us to October. However if Tri-Core is 
planning to end the Notes earlier, then I’d prefer not to use these options. 

If you could, please check and confirm that my address and phone number were updated. 
Also if you could let me know if Tri-Core plans to hold these notes to full term it would 
also be helpkl. 

Also after these notes are paid, we will likely be looking to re-invest part of the returns 
back in other Tri-Core projects if available. 

Present Address and Contact Information: 

Thank you, 

Michael and Elizabeth Strnad 

MOGLER-008849 



From: 
Sent: 
To: 
Subject: 

mike$ 
Friday, January 13, 2012 1 :26 PM 
brian@tricoreworld.com 
Lot 5 

I Brian, 

I emailed Jim in November and early in December but did not received any response. 

I am an investor in Lot 5. I am writing because I have two questions I 'd like to address. 

1) I have not received any Lot 5 updates for 4-5 months. I am not sure why, but I 'd like an update. 

2) My two year contract extension ended on November 11, 2011. Will there be another one coming? This 
brings me back to question # 1  - what going on with Lot 5? 

A t  the investors meeting in August 2010 Jim informed up this was going to be much longer process to 
receive all our money per the note. However he was very hopeful we would receive the original amount 
sometime late in 2011. The interest on the note, and the 20% there after would be later depending on 
the progress of development of Lot-5. 

I am concern with no updates, no returned emails, the expiration of the 2-year contract extension, and no 
money was received in 2010, I really need an update as I 'm sure do the other investors. 

Please let me know the progress on Lot-5. 

Thank you, 

Michael Strnad 

MOGLER-005936 
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- 
From: james stevens blexstevensa- 
Sent: 
To: Jason Mogler 
cc: Brian 
Subject: 

Monday, February 20,2012 2:20 PM 

Fwd: Loss Statement for 2009 Details 

Hi Jason - this is the investor we discussed who needs to show loss for 2009 taxes - she just needs a letter 
saying he investment was basically lost in 2009 - I forwarded her info before - let me know if you need 
anything thanks Jim 

---------- Forwarded message ---------- 
From: J. K. BARNES <kbkristy- 
Date: Mon, Feb 20, 2012 at 11:34 AM 
Subject: RE: Loss Statement for 2009 Details 

Cc: "J. K. BARNES" < 

Jim, 
Is Tri-Core Engineering still located in Scottsdale off of Chaparel and the Freeway. If the paperwork I need is 
not at my PO BOX by this Thursday then I will just have to make a trip in person to the actual office to pick it 
up! I cannot keep waiting any longer! I have already rescheduled my amended 2009 tax preparation three times 
now! I will be at Tri-Core Engineering office building on Thursday afternoon. Who is the contact person I need 
to talk to? 

Jannene Kristy Barnes 

Date: Sun, 12 Feb 2012 1S:41:4S -0800 

Subject: Re: Loss Statement for 2009 Details 
From: jlexstevens- 
To: kbkristya- 

Hi Kristy - I will check to make sure. Thanks Jim Stevens 

On Sun, Feb 12, 2012 at 8:24 AM, J. K. BARNES <kbkristy- wrote: 
Jim, 
I checked my PO BOX on thursday and so far have recieved nothing. Are you sure they are sending to the 
correct address? I no longer own the house on mission lane? 
My info is included again below 

1 
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Jannen e Kristy Barnes 

Date: Tue, 7 Feb 2012 09:46:01 -0800 

Subject: Re: Loss Statement for 2009 Details 
~ r o m  : jleatwxs.- 
To: kbkristy- 

Hi Kristy - did you get what you needed yet let me know jim 

On Tue, Feb 7, 2012 at 8:50 AM, J. K. BARNES <kbkristy.@-rote: 
Thank You Jim 

Regards, 
1. Kristy Barnes 

Date: Sat, 4 Feb 2012 12:49:34 -0800 

Subject: Re: Loss Statement for 2009 Details 

Hi Kristy I requested the letter and will follow up Monday - sorry for the delay Jim 

On Sat, Feb 4, 2012 at 11:35 AM, J. K. BARNES <kbkristy- wrote: 
Jim, 
I have everything else to do my taxes but I am still waiting on the statement you need to provide to me for my 
losses. 

Jannene Kristy Barnes 
Sa van t Pronerties L LC 

..........,.. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ,. ,. ,. 

2 

I MOGLER-004283 



Date: Thu, 12 Jan 2012 17:30:07 -0800 
Subiect: Re: Loss Statement for 2009 Details 

HI I am working on it to get it right - have not had this before Jim 

On Thu, Jan 12, 2012 at 1:56 PM, J. KRISTY BARNES ikbkristy- wrote: 
Jim, 
I just talked to my tax advisor and she said all I need from you for my 2009 taxes is a letter stating 
lost principle investment of $15k in the year 2009 on your official company letterhead to my company 
listed below and it needs to include your company tax ID#. I f  you could mail that to my PO box 
below as soon as possible I would appreciate it. I want to get Uncle Sam off my back. 

Regards, 

Jannene Kristy Barnes 
Savant Fro erties LLC P 

I A Z -  

3 
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Funding and Wire Instructions 

Investor: 

If you are funding your investment with a check, please make the check out to T.i-1cpre 
8uSineSSLQEYf i i I !3 l t .U .C.  

If you are wiring the monies, please use the information provided below. 

Wire Information: 

Business Name: 

Business Address: 

Business Contact: Jason Todd Mogler 

Business Phone: (480) 346-3200 

Bank Name: Wells Fargo Bank 

Bank Address: 

Bank Phone: (480) 607-2786 

ABA #: 121ooo248 

Account I: -7922 

Tri-Core Business Development, LLC. 

8840 E. Chaparral Road - Suite 150, Scottsdale, Arizona 85250 

6015 N. Scottsdale Road, Scottsdale, Arizona 85250 

If you need further information or assistance, please contact Dennis Narciso toll-free at (877) 
527-6698, or locally at (480) 346-3200 x. 211. 

Thank you! 

ACC000247 
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Tri-Core Companies Investor Information Sheet 

Pleasefill out the appropriate information so that we may complete your invesiment popelwork. 

1. If you will be investing as an individual lor with a spouse or co-investor), please provide the following: 

Full Name: Q&NIF& A F k H W S  

Social Securlty Number:- 

Residential Address: 

Residential Phone: 

E-Mail Address:- 

Number of units requested: @a& 

Spouse/Co-Investor Full Name: 

(/f opplicoble, e.g. filing jointly orfor community property) 

Spouse/Co-Investor SSN:- . , 

Co-Investor's Home Address (ifdlflerentfrorn primary): 
. .  

.. _ .  . I "_ 

Co-Investor Home Phone: 
(If drffeent from primary investor) 

Co-Investor E-mail Address: 

I . .  . 

2 If you will be investing via a trust. Rartnershio, corooration, or other business enti% please provide the following. 

Full legal name of the entitv: _ _  . anid1 E& p? F&!LJC-/ - 

Name &Title of an authorlzed representative: gu 'r@# 5 7  M I 0  s@o7%t LL c 
Federal tax ID number of the entity (if appllcable): 

Account Number (if applicable; Le. for a 9 r e c t e d  a: 

. _  _ _  . _  - 
- 

Jurisdiction (state SI county) of the entity: - -  

Investor's E-mail Address: 

Investor's Resldentlal Address: ccl 
Investor's Residential Phone: 

I 

Referral Source: 

ACC000251 
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Tri-Core Companies Investor Information Sheet 

Please fill out the appropriote informotion so thot we may complere your investment paperwork. 

1. If you will be investing as an individual (or with a spouse or co-investor), please provide the following: 

Resldentlal Address: 

Residential Phone: 

Number of units requested: 1 GMc) 

2. 

Spouse/Co-Investor Full Name: 

[If opplicoble, e.@ fiiing jointly or for community property} 

Spouse/Co-Investor SSN: 

Co-Investor's Home Address (If differentfrom primory}: 

Co-Investor Home Phone: 
(If different from primary Investor) 

Co-Investor E-mail Address: 

. "  

If you will be investing via a trust, Partnershlo. corooration. or other business entity, please provide the following 

Full legal name of the entity: 

Name & Title of an authorized representative: 

Federal tax ID number of the entity (If applicable): 

Account Number [if applicable; Le. for a seff-dlrected IRA): 

Jurisdiction (state &county) of the entity: 

investor's E-mail Address: " -  

Investor's Residential Address: . , ., , ,, ,,.. I. ,  

Investor's Residential Phone: 

I 

- 

, ,I , 
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04/20/2011 

Dear Investor: 

Enclosed you will find a Letter of Extension for your investment in Lot 5 
through Tri-Core Mexico Land Development LLC signed by me. 

If you agree to this extension, please sign and return it in the postage paid 
envelope that is also enclosed by May 15, 201 1. If the fetter is not received 
by this date it will be assumed that you are not agreeing to the extension. 

Please contact me with any questions and thank you very much for your patience. 

Sincerely, 

(702) 810-5106 

ACC000248 
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Amendment to Contract 

As of March 31.2011, the contract between Tri-Core Mexico Land Development and 

Daniel Francis signed and dated 04/17/2008 is changed as foilows: 

This contract is extended beyond the original 24 month period. During the extension period your 
principal monies will be earning interest at 20% simple interest per annum. This extension is in 
force until replaced by another amendment or funds are paid in full. 

All other terms and condition6 stated in your promissory note dated 04117l2008, except for the 
above noted maturity date extension and interest rate modification for extended maturity period 
only, shall remain in full force and effect. 

All other terms and conditions except as noted above as stated in the Tri-Core Mexico Land 
Development LLC Private Placement Memorandum dated May 1,2007 remains in full force and 
effect. 

Signed and Agreed: 

signature 

Date: April 21, 201 1 

Daniel Francis 

signature 

Title: Investor , , 

ACCOOO249 
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. .__ . -. . . . . .. . . 

Amendment to Contract 

As of March 31.2011, the contract between Tri-Core Mexico Land Development and 

Arlene Francis signed and dated 04l1712008 is changed as follows: 

This contract is extended beyond the original 24 month period. During the extension period your 
pnncipal monies will be-earning interest at 20% simple interest per annum. Thls extension is in 
force until repiaced by another amendment or funds are paid in full. 

All other terms and conditions stated in your promissory note dated q4117/2008, except for the 
above noted maturity date extension and interest fate modification for extended maturity period 
only, shall remain in full force and effect. 

All other terms and conditions except as noted above as stated in the Tri-Core Mexico Land 
Development LLC Private Placement Memorandum dated May 1, 2007 remains in full force and 
effect. 

Signed and Agreed: 

signature 

Date: April 21,201 I - 

Title: Investor 

Date: 
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Tri-Core Mexico Land Development LLC 

Operating Agreement 

A. THIS OPERATING AGREEMENT of Tri-Core Mexico Land Development LLC 
(the “Companyl) is entered into as of the date set forth on the signature page hereto by each of 
the persons named in Exhibit A hereto (referred to individually as a Member and collectively as 
the Members). 

B. The Members have formed a limited liability company under the Arizona Limited 
Liability Company Act. The articles of organization of the Company filed with the Arizona 
Secretary of State are hereby adopted and approved by the Members. 

C. The Members enter into this agreement to provide for the governance of the Company 
and the conduct of its business, and to specify their relative rights and obligations. 

NOW THEREFORE, the Members agree as follows: 

ARTICLE 1 : DEFINITIONS 

Capitalized terms used in this agreement have the meanings specified in this Article or 
elsewhere in this agreement and when not so defined shall have the meanings set forth in the 
Arizona Limited Liability Company Act. 

“Capital Contribution” means the amount of cash, property or services contributed to the 
Company. 

“Company” means Tri-Core Mexico Land Development LLC, an Arizona limited 
liability company. 

“Member” means a Person who acquires Membership Interests, as permitted under this 
agreement, and who becomes or remains a Member. 

“Membership Interests” means either Percentage Interest or Units, based on how 
ownership in the Company is expressed on Exhibit A. 

“Percentage Interest” means a percent ownership in the Company entitling the holder to 
an economic and voting interest in the Company. 

“Person” means an individual, partnership, limited partnership, trust, estate, association, 
corporation, limited liability company, or other entity, whether domestic or foreign. 
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“Unit” means a unit of ownership in the Company entitling the Member holding such 
Unit to an economic interest and a voting interest in the Company. 

ARTICLE 2: CAPITAL, AND CAPITAL CONTRIBUTIONS 

2.1 Initial Capital Contributions and Membership Interests. The Capital 
Contributions of the initial Members, as well as the Membership Interests of each Member, are 
listed in Exhibit A, which is made part of this agreement. Membership Interests in the Company 
may be expressed either in Units or directly in Percentage Interests. 

2.2 Subsequent Contributions. No Member shaIl be obligated to make additional 
capital contributions unless unanimously agreed by all the Members. 

2.3 Capital Accounts. Individual capital accounts may be maintained for each Member 
consisting of that Member’s Capital Contribution, (1) increased by that Member’s share of 
profits; (2) decreased by that Member’s share of losses and company expenses, (3) decreased by 
that Member’s distributions and (4) adjusted as required in accordance with applicable tax laws. 

2.4 Interest. No interest shall be paid on Capital Contributions or on the balance of a 
Member’s capital account. 

2.5 Limited Liability. A Member shall not be bound by, or be personally liable for, the 
expenses, liabilities, or obligations of the company except as otherwise provided in this 
agreement or as required by law. 

ARTICLE 3: ALLOCATIONS AND DISTRIBUTIONS 

3.1 Allocations. The profits and losses of the Company and all items of Company 
income, gain, loss, deduction, or credit shall be allocated, for Company book purposes and for 
tax purposes, pro rata in proportion to relative Membership Interests held by each Member. 

3.2 Distributions. The Company shall have the right to make distributions of cash and 
property to the Members pro rata based on-the relative Membership Interests. The timing and 
amount of distributions shall be determined by the Managers in accordance with Arizona law. 

3.3 Limitations on Distributions. The Company shall not make a distribution to a 
Member to the extent that at the time of the distribution, after giving effect to the distribution, all 
liabilities of the Company would exceed the fair value of the assets of the Company, except that: 

a. Liabilities to Members and former Members under sections 29-703 and 29-707 
of the Arizona Limited Liability Company Act and liabilities for which the recourse of 
creditors is limited to specified property shall be excluded. 
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b. The fair value of property subject to a liability for which the recourse of 
creditors is limited to specified property shall be included in the assets of the Company 
only to the extent that the fair value of the property exceeds that liability. 

ARTICLE 4: MANAGEMENT 

4.1 Management. The business of the Company shall be managed by one or more 
Managers. The Members initially nominate and elect the person(s) set forth in Exhibit B to serve 
as Manager(s) of the Company. Managers shall serve at the pleasure of the Members and may 
be elected or removed by Members holding a majority of the Membership Interests. Exhibit B 
shall be amended fiom time to time to reflect any changes in Managers. In the event of a dispute 
between Managers, final determination shall be made by a vote of the majority of the Managers. 
Any Manager may bind the Company in all matters in the ordinary course of business. 

4.2 Meetings of Managers. Regular meetings of the Managers are not required but may 
be held at such time and place as the Managers deem necessary or desirable for the reasonable 
management of the Company. Meetings may take place in person, by conference telephone or 
by any other means permitted under Arizona law. In addition, actions may be taken without a 
meeting if the Managers sign a Written consent reflecting the action taken. 

4.3 Banking. The Managers are authorized to set up one or more bank accounts and are 
authorized to execute any banking resolutions provided by the institution where the accounts are 
being set up. All funds of the Company shall be deposited in one or more accounts with one or 
more recognized financial institutions in the name of the Company. 

4.4 Officers. The Managers are authorized to appoint one or more officers fiom time to 
time. The officers shall hold office until their successors are chosen and qualified. Subject to 
any employment agreement entered into between the officer and the Company, an officer shall 
serve at the pleasure of the Managers. The current officers of the Company are listed on Exhibit 
- C. 

ARTICLE 5: ACCOUNTS AND ACCOUNTING 

5.1 Accounts. Complete books of account of the Company's business, in which each 
Company transaction shall be fully and accurately entered, shall be kept at the Company's 
principal executive office and shall be open to inspection and copying on reasonable notice by 
any Member, Manager or their authorized representatives during normal business hours for 
purposes reasonably related to the interest of such person as a Member or Manager. The costs of 
such inspection and copying shall be borne by the Member or Manager. 

5.2 Records. At all times during the term of existence of the Company, and beyond that 
term if the Managers deems it necessary, the Managers shall keep or cause to be kept the 
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following: 

(a) A current list of the full name and last known business or residence address of 
each Member and Manager, together with the Capital Contribution, the amount and terms 
of any agreed upon future Capita1 Contribution, and Membership Interest of each 
Member; 

(b) A copy of the articles of organization and any amendments; 

(c) Copies of the Company's federal, state, and local income tax or information 
returns and reports, if any, for the three most recent taxable years; and 

(d) An original executed copy or counterparts of this agreement and any 
amendments. 

5.3 Income Tax Returns. Within 45 days after the end of each taxable year, the 
Company shall use its best efforts to send to each of the Members all information necessary for 
the Members to complete their federal and state income tax or information returns and a copy of 
the Company's federal, state, and local income tax or information returns for such year. 

5.4 Tax Matters Member. James Lex Stevens shall act as tax matters member of the 
Company to represent the Company (at the Company's expense) in connection with all 
examinations of the Company's affairs by tax authorities and to expend Company funds for 
professional services and costs associated therewith. 

ARTICLE 6: MEJMBERSHIP--MEETINGS, VOTING 

6.1 Members and Voting Rights. Members shall have the right and power to vote on 
all matters with respect to which this agreement or Arizona law requires or permits such Member 
action. Voting shall be based on Membership Interests. Unless otherwise stated in this 
Agreement or under Arizona law, the vote of the Members holding a majority of the Membership 
Interests shall be required to approve or cany an action. 

6.2 Meetings. Regular or annual meetings of the Members are not required but may be 
held at such time and place as the Members deem necessary or desirable for the reasonable 
management of the Company. Written notice shall be given not less than 10 days nor more than 
60 days before the date of the meeting to each Member entitled to vote at the meeting. 

In any instance in which the approval of the Members is required under this agreement, 
such approval may be obtained in any manner permitted by Arizona law, including by 
conference telephone or similar communications equipment. Notice to any meeting may be 
waived with a signed waiver. In addition, any action which could be taken at a meeting can be 
approved without a meeting and without notice if a consent in writing, stating the action to be 

-4- 

. , .  . . 

TRI-MLD 000027 



taken, is signed by the holders of the minimum Membership Interest needed to approve the 
action. 

ARTICLE 7: WITHDRAWAL AND TRANSFERS OF MEMBERSHIP INTERESTS 

7.1 Withdrawal. A Member may withdraw from the Company prior to the dissolution 
and winding up of the Company with the unanimous consent of the other Members, or if such 
Member transfers or assigns all of his or her Membership Interests pursuant to Section 7.2 
below. A Member which withdraws pursuant to this Section 7.1 shall be entitled to a distribution 
in an amount equal to such Member's Capital Account. 

7.2 Restrictions on Transfer. A Member shall not transfer any Membership Interests, 
whether now owned or later acquired, unless all of the Members consent to such transfer. A 
person may acquire Membership Interests directly fi-om the Company upon the written consent 
of all Members. A person which acquires Membership Interests in accordance with this section 
shall be admitted as a Member of the Company after the person has agreed to be bound by the 
terms of this Operating Agreement by executing a consent in the form of Exhibit D. 

ARTICLE 8: DISSOLUTION AND WINDING UP 

8.1 Dissolution. The Company shall be dissolved upon the first to occur of the 
following events: 

(a) The written consent to dissolve by more than one-half of the Members and by 
one or more Members who on dissolution and liquidation of the assets of the limited 
liability company would be entitled to receive assets valued at more than one-half of the 
value of all assets distributed to all Members on liquidation. 

(b) Entry of a judgment of dissolution under Section 29-785 or an administrative 
dissolution under Section 29-786 of the Arizona Limited Liability Company Act. 

(c) At any time there are no Members, provided that the Company is not 
dissolved and is not required to be wound up if, within 90 days after the occurrence of the 
event that terminated the continued membership of the last remaining Member, the legal 
representative of the last remaining Member agrees in writing to continue the Company 
and to the admission of the legal representative of such Member or its assignee to the 
Company as a Member, effective as of the occurrence of the event that terminated the 
continued membership of the last remaining Member. 

8.2 No automatic dissolution upon certain events. Neither the death, incapacity, 
disassociation, bankruptcy or withdrawal of a Member shall automatically cause a dissolution of 
the Company. 

-5- 
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ARTICLE 9: INDEMNIFICATION 

9.1 Indemnification. The Company shall have the power to indemnify any Person who 
was or is a party, or who is threatened to be made a party, to any proceeding by reason of the fact 
that such Person was or is a Member, Manager, officer, employee, or other agent of the 
Company, or was or is serving at the request of the Company as a director, manager, officer, 
employee, or other agent of another limited liability company, corporation, partnership, joint 
venture, trust, or other enterprise, against expenses, judgments, fines, settlements, and other 
amounts actually and reasonably incurred by such Person in connection with such proceeding, if 
such Person acted in good faith and in a manner that such Person reasonably believed to be in the 
best interests of the Company, and, in the case of a criminal proceeding, such Person had no 
reasonable cause to believe that the Person’s conduct was unlawful. The termination of any 
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its 
equivalent, shall not, of itself, create a presumption that the Person did not act in good faith and 
in a manner that such Person reasonably believed to be in the best interests of the Company, or 
that the Person had reasonable cause to believe that the Person’s conduct was unlawful. 

To the extent that an agent of the Company has been successful on the merits in defense 
of any proceeding, or in defense of any claim, issue, or matter in any such proceeding, the agent 
shall be indemnified against expenses actually and reasonably incurred in connection with the 
proceeding. In all other cases, indemnification shall be provided by the Company only if 
authorized in the specific case unanimously by all of the Members. 

I 
‘! 

“Proceeding,” as used in this section, means any threatened, pending, or completed action 
or proceeding, whether civil, criminal, administrative, or investigative. 

9.2 Expenses. Expenses of each Person indemnified under this agreement actually and 
reasonably incurred in connection with the defense or settlement of a proceeding may be paid by 
the Company in advance of the final disposition of such proceeding, as authorized by the 
Members or Managers, as the case may be, who are not seeking indemnification upon receipt of 
an undertaking by such Person to repay such amount unless it shall ultimately be determined that 
such Person is entitled to he indemnified by the Company. 

“Expenses,” as used in this section, includes, without limitation, attorney fees and 
expenses of establishing a right to indemnification, if any, under this seetion. 

ARTICLE 10: GENERAZ PROVISIONS 

10.1 Entire Agreement; Amendment. This agreement constitutes the whole and entire 
agreement of the parties with respect to the subject matter of this agreement, and it shall not be 
modified or amended in any respect except by a written instrument executed by all of the 
Members. This agreement replaces and supersedes all prior written and oral agreements by and 
among the Members. 
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10.2 Governing Law; Severability. This agreement shall be construed and enforced in 
accordance with the internal laws of the State of Arizona. If any provision of this agreement is 
determined by any court of competent jurisdiction or arbitrator to be invalid, illegal, or 
unenforceable to any extent, that provision shall, if possible, be construed as though more 
narrowly drawn, if a narrower construction would avoid such invalidity, illegality, or 
unenforceability or, if that is not possible, such provision shall, to tbe extent of such invalidity, 
illegality, or unenforceability, be severed, and the remaining provisions of this agreement shall 
remain in effect. 

10.3 Benefit. This agreement shall be binding on and inure to the benefit of the parties 
and their heirs, personal representatives, and permitted successors and assigns. 

10.4 Number and Gender. Whenever used in this agreement, the singular shall include 
the plural and the plural shall include the singular, and the neuter gender shall include the male 
and female as well as a trust, firm, company, or corporation, all as the context and meaning of 
this agreement may require. 

10.5 No Third Party Beneficiary. This agreement is made solely for the benefit of the 
parties to this agreement and their respective permitted successors and assigns, and no other 
person or entity shall have or acquire any right by virtue of this agreement. 

-7- 
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IN WITNESS WHEREOF, the parties have executed or caused to be executed this 
Operating Agreement as of the date below. + Dated: 

7-s-07 

-8- 
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EXHIBIT A 

MEMBERS 

The following persons are the initial Members of the Company, and their initial capital 
contributions and ownership is set forth below. 

Name Capital Contribution ($1 Percentage Interest 
James Lex Stevens $4,800.00 48% 
Sylvia Torres Macker $4,800.00 48% 
Vince Gibbons $200.00 2% 
Jason Todd Mogler $200.00 2% 

-9- 

. , .  . .  . . . ,  , . . .  . . : .. . . 

TRI-MLD 000032 



EXHIBIT B 

MANAGERS 

The following person(s) are elected as Manager(s) of the Company: 

James Lex Stevens . .  

-10- 
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EXHIBIT C 

OFFICERS 

The following person(s) are elected as officers of the Company: 

Name of Officer 
James Lex Stevens 
Sylvia Macker 
Vince Gibbons 
Jason Todd Mogler 

J-& 
President " ' 

Vice-president 
General Partner 
Co General Partner 

-1 1- 
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EXHIBIT D 

NEW MEMBER'S CONSENT 

The undersigned agrees to be bound as a Member by the terms of the Operating Agreement of 
Tn-Core Mexico Land Development LLC as if the undersigned was a signatory thereof. 

(Signature) 

Name: 

Date: 

-12- 
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I i MINUTES OF THX ANNUAL mETING OF MEMBERS 
- OF 

The annual Meeting of Members of the above named Limited Liability Company was 
held on the date and time and at the place set forth in the written waiver of notice signed 
by all the members, fixing such time and place, and prefixed to the minutes of this 
meeting. 

There were present at the meeting all of the members of the above named Limited 
Liability Company. 

The meeting was called to order by ' it was 
moved, seconded and unanimously camed that act as 
Chairman and that act as Secretary. 

.. 
The Chairman then stated that all of the members were present. 

The managing member presented hidhers annual report and, after discussion, the report 
was accepted and ordered filed with the Secretary. 

I 
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i The Chairman noted that it was in order to consider electing managing members for the 
ensuing year. Upon nominations duly made and seconded, the following were 
unanimously elected managing members of the Limited Liability Company, to serve for 
the ensuing year and until their successors are elected and qualified: 

Managing Member: 

Secretary: 

Treasurer: 

There being no fiuther business to come before the meeting, upon duly made, seconded 
and unanimously carried, it was adjourned. 

Secretary 

Members: 
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WAIVER OF NOTICE OF AMWAL MEETING OF MEMBERS - OF 

We, the undersigned, being all of the members of the above named Limited 
Liability Company, hereby agree and consent that the annual meeting of the members of 
the Limited Liability Company be held on the date and time and at the place designated 
hereunder, and do hereby waive all notice whatsoever of such meeting and of any ad- 
journment or adjournments thereof. 

We do further agree and consent that any and all l a f i l  business may be 
transacted at such meeting or at any adjournment or adjournments thereof, the members 
present may deem as advisable thereat. Any business transacted at such meeting or at 
any adjournment or adjournments thereof shall be as valid and legal and of the same 
force and effect as if such meeting or adjourned meeting were held after notice. 

Place of Meeting: 

Date of Meeting: 

Time of Meeting: 

Dated: 

Member 

Member 

Member 

Member 

TRI-MLD 000038 



CAPITAL, CONTRIBUTION OF MEMBERS AND ADDRESSES OF MEMBERS 
AND MANAGERS AS OF 

Member’s Name: 
Member’s Address 
Member’s Capital Contribution: 
Member’s Percentage Interest 

Member’s Name: 
Member’s Address: 
Member’s Capital Contribution 
Member’s Percentage Interest: 

Member’s Name: 
Member’s Address 
Member’s Capital Contribution: 
Member’s Percentage Interest 

Member’s Name: 
Member’s Address 
Member’s Capital Contribution: 
Member’s Percentage Interest 

Member’s Name: 
Member’s Address 
Member’s Capital Contribution: 
Member’s Percentage Interest 

$ (ex: equipment and supplies) 

$ (ex: services and cash) 

$ (ex: equipment and supplies) 

$ -(ex: equipment and supplies) 

$ (ex: equipment and supplies) 

Member’s Name: 
Member’s Address 
Member’s Capital contribution: $ (ex: equipment and supplies) 
Member’s Percentage Interest 

Member’s Name: 
Member’s Address 
Member’s Capital Contribution: 
Member’s Percentage Interest 

Manager’s Name: 
Manager’s Address 

$ (ex: equipment and supplies) 

. .  . . . .  . . .  . . , . .. , . .. . . .  
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i 
WRITTEN CONSENT TO ACTION WITHOUT MEETING 

Name of LLC: 

The undersigned hereby consent(s) as follows: 
, 

Dated 

Signature . Printed Name 

_ I .  ' . . . . _ . . . . . .  : . .. ' , 
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i 
NOTICE OF MEETING 

LLC Name: 

A meeting of of the 
LLC will be held at 

The purpose(s) of the meeting idare as follows: 

, LLC Secretary 
Signature of Secretary 
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MEMBERSHIP VOTING PROXY 

(Member: Insert name of proxy holder--the person you are authorizing to 
vote in,your place-& first paragraph, then date, sign and return by the date 
indicated to LLC officer at address listed below.) , 

The undersigned member of 

company, authorizes 
proxy'and to represent and vote hisher LLC membership at a meeting of: 

, a limited liability 
to act as his or her 

(Check one or both boxes) 

[ ]managers 

[ ]members 

to be held on 

This proxy shall be effective for all items of business brought before the 
meeting. 

Date: 

Signature of Member: 

Printed Name of Member: 

Please return proxy by 
to: 

Name of LLC Officer: 

Name of LLC: 
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i Address: 

Phone: Fax: 

. .  1 .  . : .  , .. . . .  . ... 
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MEETING PARTICIPANT LIST 

. NameofLLC: 

Type of Meeting: 
Meeting of 

[ ] Regular ( ) or [ ] Special 
[ J Managers and/or [ ] Members 

Date: Time: : .M. 

Meeting Participants (list names in alphabetical order): 

Name: 

Address: 

TeIephone: 

[ ]Manager 

~ ~~ ~ ~~ ~ 

[ J Member: Number or Percentage of Voting Power (per capita or according to 

percentage of capital, profits or capital and profits interests as specified in 
operating agreement): 

[ ] Officer: Title 

[ ] Other (Position and Reason for Attendance): 

Name: 

Address: 

Telephone: 

I 
~ 
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[ 3 Manager 

[ 1 Member: Number or Percentage of Voting Power (per capita or according to 
percentage of capital, profits or capital and profits interests as specified in 
operating agreement): 

[ ] Officer: Title 

[ 1 Other (Position and Reason for Attendance): 
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CONSENT TO ACTION BY MEMBERS lMAN AGERSl WITHOUT A MEETING 

By signing this document, the undersigned, who are all of the members 
[managers] of Y ab1 
limited liability company (the “Company”), consent to the taking of the following actions 
without a meeting of members [managers] in accordance with the terms of the Operating 
Agreement of the Company: 

RESOLVED, that is elected to serve, as 
a manager of the Company for a term beginning on the date of this consent 
to action and ending at the next meeting of members of the Company 
called for the purpose of electing managers, or the manager’s death, 
resignation, or removal, if earlier. 

RESOLVED, that the Plan of Merger attached to this consent to 
action as Exhibit A is approved by the members of the Company, and the 
managers of the Company are authorized and directed to do all things 
necessary to complete the closing of the merger provided for in the Plan of 
Merger. 

The actions taken will be effective when this Consent to Action has been signed 
by all members [managers] of the Company. 

Date: 

Date: 

Date: 

. . .  
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INDEPENDENT CONTRACTOR AGREEMENT 

This Independent Contractor Agreement ("Agreement") is made and effective this June 29, 2007, and 
surmises any and all verbal agreements. 

BETWEEN: Tri-Core Mexico Land Development, LLC. (Company) a limited liability 
company organized and existing under the laws of the ARIZONA, with its head 
office located at: 8840 E. Chaparral, Suite 150 Scottsdale, Arizona 85250 

AND : Tri-Core Business Development, LLC. (Independent Contractor), a limited 
liability company organized and existing under the laws of the ARIZONA, with its 
head office located at: 8840 E. Chaparral, Suite 150 Scottsdale, Arizona 85250 

RECITALS 

Independent Contractor is engaged in providing business services; its Employer Tax I.D. Number is 06- 
1771454. Independent Contractor has complied with all Federal, State, and local laws regarding business 
permits, sales permits, licenses, reporting requirements, tax withholding requirements, and other legal 
requirements of any kind that may be required to carry out said business and the Scope of Work which is 
to be performed as an Independent Contractor pursuant to this Agreement. Independent Contractor is or 
remains open to conducting similar tasks or activities for clients other than the Company and holds 
themselves out to the public to be a separate business entity. 

Tri-Core Mexico Land Development, LLC. desires to engage and contract for the services of the 
Independent Contractor to perform certain tasks as set forth below. Independent Contractor desires to 
enter into this Agreement and perform as an independent contractor for the company and is willing to do 
so on the terms and conditions set forth below. 

NOW, THEREFORE, in consideration of the above recitals and the mutual promises and conditions 
contained in this Agreement, the Parties agree as follows: 

1. TERMS 

An agreement has been in effect, agreed to and accepted by Tri-Core Mexico Land Development, LLC, 
since May 1, 2007, as evidenced by signatures on Tri-Core Mexico Land Development, LLC Regulation 
D. The agreement shall continue until full payment of the stated fees are paid in full. 

Independent Contractor Agreement Page 1 of 6 
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2. STATUS OF INDEPENDENT CONTRACTOR 

This Agreement does not constitute a hiring by either party. It is the parties' intentions that Independent 
Contractor shall have an independent contractor status and not be an employee for any purpose, 
including, but not limited to, Arizonan Employment Laws. Independent Contractor shall retain sole and 
absolute discretion in the manner and means of carrying out their activities and responsibilities under this 
Agreement. This Agreement shall not be considered or construed to be a partnership or joint venture, and 
authorized in writing. Independent Contractor shall not act as an agent of the Company, ostensibly or 
otherwise, not bind the Company in any manner, unless specifically authorized to do so in writing. 

TASKS, DUTIES, AND SCOPE OF WORK 

a. Independent Contractor agrees to devote as much time, attention, and energy as necessary 
to complete or achieve the following: 

1. Raise capital as detailed in Tri-Core Mexico Land Development's Regulation 
D. 

2. Administration of investor funds. This entails distribution of monies and 
release of funds, record keeping of said releases, and as described in the 
Regulation D. The administrator position is expected to run for the length of 
the project. 

3. Investor liaison, This entails keeping all regulation d investors apprised of 
status of the project. The investor liaison position is expected to run for the 
length of the project. 

b. The above to be referred to in this Agreement as the "Scope of Work". It is expected that the 
Scope of Work will completed as outlined in section a of task, duties, and scope of work. 

c. Independent Contractor shall additionally perform any and all tasks and duties associated 
with the Scope of Work set forth above, including but not limited to hiring advertisement, 
creating advertisements, creating support material to raise capital and presentation both on 
site and home office location. 

d. The books and records related to the Scope of Work set forth in this Agreement shall be 
maintained by the Independent Contractor at the Independent Contractor's principal place of 
business and are open to inspection by Tri-Core Mexico Land Development, LLC. 

3. ASSURANCE OF SERVICES 

a. Independent Contractor will assure that the following individuals (the "Key Employees") will 
be available to perform, and will perform, the Services hereunder until they are completed 
(identify by title and name as applicable): 

Jim Hinkeldey - Independent business consultant contracted through Tri-Core 
Business Development, LLC 
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Jon Halliday - Independent consultantlpresenter contracted through Tri-Core 
Business Development, LLC 

Vicki Fisher - Independent consultantlpresenter contracted through Tri-Core 
Business Development, LLC 

Edward Calderon -Web Development and Design company Post 51 contracted 
through Tri-Core Business Development, LLC 

Alexis Parker - Advertising and Placement company MC Development and 
Design contracted through Tri-Core Business Development, LLC 

Geoff Chamber - Independent consultanffpresenter contracted through Tri-Core 
Business Development, LLC 

Vernon Penner - Attorney at Law in Mexico, Penner & Associates 

Vincent J. Stevens, CPA - Clark Nuber and Associates 

b. The Key Employees may be changed without prior written approval of the Company. 

4. COMPENSATION I TOTAL ALLOCATION 

a. Independent Contractor shall be entitled to compensation for performing those tasks and 
duties related to the Scope of Work as follows: 

$350,000 for the Offering Expense 
$350,000 to be paid as a fee and not a percentage'of monies raised 
$200,000 for marketing to be determined and directed by Tri-Core Business Development 
$25,000 for web design and development 

Total Allocation: $925,000 

b. Such compensation shall become due and payable to Independent Contractor in the 
following time, place, and manner: 

As collected through the Regulation D 
Payment is due in full as collected by the regulation D and paid out immediately as directed 
by the administrator. Tri-Core Business Development, LLC will make all payments out as the 
investor administrator / liaison as described in the Regulation D. 

5. AGREEMENT TO WAIVE RIGHTS TO BENEFITS 

Independent Contractor hereby waives and foregoes the right to receive any benefits given by 
Tri-Core Mexico Land Development, LLC. to its regular employees, including, but not limited to, 
health benefits, vacation and sick leave benefits, profit sharing plans, etc. This waiver is 
applicable to all non-salary benefits which might otherwise be found to accrue to the Independent 
Contractor by virtue of their services to Company, and is effective for the entire duration of 
Independent Contractor's agreement with Company. This waiver is effective independently of 
Independent Contractor's employment status as adjudged for taxation purposes or for any other 
purpose. 
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6. TERMINATION 

This Agreement may be terminated prior to the completion or achievement of the Scope of Work by either 
party giving 90 day written notice. In the event of termination, all monies due will be paid immediately as 
listed above in this agreement. 

7. RETURN OF PROPERTY 

On termination of this Agreement, or whenever requested by the parties, each party shall immediately 
deliver to the other party all property in its possession, or under its care and control, belonging to the 
other party to them, including but not limited to, proprietary information, customer lists, trade secrets, 
intellectual property, computers, equipment, tools, documents, plans, recordings, software, and all related 
records or accounting ledgers. 

8. WORKS FOR HIRE 

Independent Contractor agrees that the Scope of Work, all tasks, duties, results, inventions and 
intellectual property developed or performed pursuant to this Agreement are considered “works for hire” 
and that the results of said work is by virtue of this Agreement assigned to the Company and shall be the 
sole property of Company for all purposes, including, but not limited to, copyright, trademark, service 
mark, patent, and trade secret laws. 

9. LEGAL COMPLIANCE 

Independent Contractor is encouraged to treat all company employees, customers, clients, business 
partners and other affiliates with respect and responsibility. Independent Contractor is required to comply 
with all laws, ethical codes and company policies, procedures, rules or regulations, including those 
forbidding sex harassment, discrimination, and unfair business practices. 

I O .  LICENSING, WORKERS’ COMPENSATION AND GENERAL LIABILITY INSURANCE 

Independent Contractor agrees to immediately supply the Company with proof of any licensing status 
required to perform the Scope of Work pursuant to this Agreement, Workers’ Compensation Coverage 
where required by law and General Liability Insurance (including malpractice insurance, if warranted), 
upon request of the Company. 

11. PERSONS HIRED BY INDEPENDENT CONTRACTOR 

All persons hired by Independent Contractor to assist in performing the tasks and duties necessary to 
complete the Scope of Work shall be the employees of Independent Contractor unless specifically 
indicated otherwise in an agreement signed by all parties. Independent Contractor shall immediately 
provide proof of Workers’ Compensation insurance and General Liability insurance covering said 
employees, upon request of the Company, 
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12. NOTICES 

Any notice to be given hereunder by any party to the other may be affected either by personal delivery in 
writing, or by mail, registered or certified, postage pre-paid with return receipt requested. Mailed notices 
shall be addressed to the parties at the addresses appearing in the introductory paragraphs of this 
Agreement, but each party may change their address by written notice in accordance with this paragraph. 
Notices delivered personally shall be deemed communicated as of actual receipt; mailed notices shall be 
deemed communicated as of five (5) days after mailing. Independent Contractor agrees to keep 
Company current as to their business and mailing addresses, as well as telephone, facsimile, email and 
pager numbers. 

13. ATTORNEY'S FEES AND COSTS 

1) If any action at law or in equity is necessary to enforce or interpret the terms of this Agreement, 
the prevailing party shall be entitled to reasonable attorney's fees, costs and necessary 
disbursements incurred both before or after judgment in addition to any other relief to which such 
party may be entitled. 

2) If by following any directive andlor order given by Tri-Core Mexico Land Development, LLC, and 
said directive andlor order results in a circumstance that requires legal advice and or 
representation, Tri-Core Business Development, LLC , employees and independent contractors 
shall be held harmless by Tri-Core Mexico Land Development, LLC. Furthermore, Tri-Core 
Business Development, LLC, employees and independent contractors shall be 
entitled to reimbursement from Tri-Core Mexico Land Development, LLC for any and all 
reasonable legal fees and expenses. 

14. MEDIATION AND ARBITRATION 

Any controversy between the parties to this Agreement involving the construction or application of any of 
the terms, provisions, or conditions of this Agreement, shall on written request of either party served on 
the other, be submitted first to mediation and then if still unresolved to binding arbitration. Said mediation 
or binding arbitration shall comply with and be governed by the provisions of the ARIZONA unless the 
Parties stipulate otherwise. The parties shall each appoint one person to hear and determine the dispute 
and, if they are unable to agree, then the two persons so chosen shall select a third impartial arbitrator 
whose decision shall be final and conclusive upon both parties. The attorneys' fees and costs of 
arbitration shall be borne by the losing party, as set forth in paragraph 18, unless the Parties stipulate 
otherwise, or in such proportions as the arbitrator shall decide. All claims excluding 13.2 are subject to 
mediation and arbitration, 

15. REPRESENTATION 

Each party of this Agreement acknowledges that no representations, inducements, promises or 
agreements, orally or otherwise, have been made by any party hereto, or anyone acting on behalf of any 
party hereto, which are not embodied herein, and that no other agreement, statement or promise not 
contained in this Agreement shall be valid or binding. Any modification of this Agreement shall be 
effective only if it is in writing, signed and dated by all parties hereto. 
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16. CONTAINMENT OF ENTIRE AGREEMENT 

This Agreement is an independent document and supersedes any and all other Agreements, either oral 
or in writing, between the parties hereto, except any Confidentiality, Trade Secret, Non-Compete, Non- 
Disclosure, Indemnification or Arbitration Agreement. This Agreement contains all of the covenants and 
Agreements between the parties, except for those set forth in any Confidentiality, Trade Secret, Non- 
Compete, Non-Disclosure, or Arbitration Agreement. 

17. PARTIAL INVALIDITY 

If any provision of this Agreement is held by a Court of competent jurisdiction to be invalid, void or 
unenforceable, the remaining provisions shall nevertheless continue in full force and effect without being 
impaired or invalidated in any way. This Agreement shall not be terminated by the merger or 
consolidation of the Company into or with any other entity. 

18. GOVERNING LAW 

This Agreement shall be governed by, and construed under, the laws of the State of ARIZONA. 

IN WtTNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first 
above written. 

Tri-Core Mexico Land Development Tri-Core Business Development 

(Authorized Signature' - 
L -  

C / + S d / y  meu A&-+. 
Jason Todd Mogler - President 

Notary Signature 

Notary Date 
d-a+aoov 

CONNIE E. PRICE 
Notary hblk - Aritona 
MaricoPacounty 
mi= ~ 1 2 4 ~ 9  
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TRI-CORE 
COMPASIES 1-1 .C 

Memorandum#: Whalen (Lot 5 )  Referral: K. Sokolik / B. Buckley 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Companies, LLC, an Arizona Limited Liability Company (hereinafter referred to as the 
“COMPANY”), is offering by means of this Confidential Private Placement Memorandum a maximum 
of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an offering price of Five Thousand 
($5,000) Dollars per Note, for a maximum total of Three Million and Five Hundred Thousand Dollars 
($3,500,000), to qualified investors who meet the Investor Suitability Requirements set forth herein 
(see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, 
as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in 
the form contained in the accompanying Subscription Booklet (see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

Tri-Core Companies LLC (877) 527-6698 

TR I-COO763 1 



. 
The date of this Private Placement Memorandum is February 1,2008 

Tri-Core Companies LLC (877) 527-6698 
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TRI-CORE COM 

IMPORTANT NOTICES 

ate Placement Offering Memorandum (“Memorandum”) is 
onfidential basis solely for the purpose of evaluating the 

described herein. This information shall not be 
ed, or distributed to others without the prior written 
mpanies, LLC (‘Company”). If the recipient determines 

se any of the Notes offered hereby, it will promptly return all 
ed in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
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GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN !j4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 

NOTES ISSUED PURSUANT TO THIS 

LAWS AND IT IS THEREFORE RECOMM 
INVESTOR SEEK COUNSEL SHOULD THEY 

THE PRICE OF THE NOTES AS 

ALL THE CIRCUMSTANCES AS 
MEMORANDUM. 

NO PERSON IS AUTH FORMATION OR MAKE ANY 
REPRESENTATION THIS MEMORANDUM, EXCEPT 
SUCH INFORMATI OR REFERENCED IN THIS 

UPON AS HAVING BEEN MADE 
TORS WHO HAVE QUESTIONS 

CONDITIONS OF THIS PRIVATE OFFERING 
ESIRE ADDITIONAL INFORMATION OR 
THE INFORMATION CONTAINED HEREIN 

COMPANY. PROJECTIONS OR FORECASTS 
VATE OFFERING MEMORANDUM, OR OTHER 

COMPANY BELIEVES TO BE REASONABLE, THE 

OL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the "Company") was formed on Augus t  29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 1 1  

I 

with a maturity date of twenty-four (24) encement Date 
of each Note. The Notes offered ate Placement 
Memorandum will be secured by the p 

-the sole discretion of the 
ffering will commence on Company, without a pre 

February 1, 2008, and 
extended by the Comp 

Hundred Tho The use of the proceeds is to 
Luis Rio Colorado, Sonora, Mexico 

0) membership units issued and outstanding. The Company 
is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of upper 
Sonora. SEE "EXHIBIT D - BUSINESS PLAN." 

2.2 BUSINESS PLAN 

Tri-Core Companies' Business Plan, included as Exhibit D of this 
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Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 
I 

3.1 LLC MANAGERS “ I ,  

The success of the company i 
existing management. At the present time, 
involved in the management of the Company: 

Jason Todd Mogler - Preside 

Jason Todd Mogler is a principal 
Business Development LLC, T ’ 
Core Lending, Inc., as well as th 
Inc. which has been a profitable 

Mr. Mogler has an  impres at  Arizona State University 
where he holds a Bachelor of Scienc a major in marketing and a 

School of Inte anagement give him an international understanding of 
business stra arketing position. His practical work experience as 

n Lending for the Royal Bank of Canada gives him 
struction lending and banking operations. 

reputation for honest business practices and fair 
personally and professionally. 

- Vice-president and Director of Development and 

ons has  over 22 years of civil engineering experience domestically 
tionally. His expertise encompasses due diligence, master planning, 

feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
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I .  

on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 

d diversified 

president, and project manager of various endeavor 
committed to ensuring that every project is 
accuracy and completeness, and that each cli 
attention and service they require. 

Jim Hinkeldey - Vice-president 

the mortgage banking pr 

Mr. Hinkeldey heade 
Bank in New York. 

was responsible 
the delivery of c 
manner. He rep e Board of Directors. 

ough project conclusion which included 
in a timely and cost efficient, profitable 

a mortgaged backed portfolio. He successfully 
the portfolio to meet asset/liability re-pricing 

tion resulted in a portfolio that met re-pricing 

nkeldey’s career, he remained active in the mortgage banking 
residential and commercial properties. He was responsible 

for running a lending network of 15 branches. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Presently, Mr. Hinkeldey is the Principal Partner of Real Impact LLC., a select 
group of investors specializing in the acquisition of residential and commercial 
properties. In this role, he is responsible for the selection of investment 
properties and overseeing any corrective construction required prior to sale or 
rental of the property. 
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Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received from Northwestern University. He 
attended numerous programs for finance, real estate, and management at New 
York University and Wharton Business School. 

The management team may be further developed and expan$ed with qualified 
and experienced executives, professionals and consultants: $ the Company 

I 1  matures and grows. B 

4. TEF€MS OF THE OFFERING 

4.1 

This Private Offering Memorandum i 
(700) Notes at Five Thousand ( 
Three Million Five Hundred Tho 
Investors who satisfy the Inve 
SUITABILITY REQUIREMENT 
fractional Notes at its sole discreb 

4.2 MINIMUM OFFERING AMOUN ING ACCOUNT 

The Company h a  
Bank into which 

GENERAL TERlVIS OF THE OFFE 

Seven Hundred 
, for a maximum of 

ars to a select group of 
ements (see “INVESTOR 
as the authority to sell 

ed an Investment Holding Account with Wells Fargo 
No minimum offering 

before such proceeds will be released from the 
g proceeds will be placed. 

by the Company. 

TY OF NOTES 

registered with the Securities and Exchange 
rities Act of 1933, as amended (the “Securities 
reliance upon an exemption under §4(2) and Rule 

506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Su 
financial institution in which 
will be delivered to qualified Investors upon acceptanc 
All funds collected from investing Subscribers will be d 
account under the contro 
may not withdraw or rev0 
by the Company, except as pr 
(30) days have passed after receipt of 
Company without the Comp 
applicable documents to s 
used only for the purpose set fo 
“USE OF PROCEEDS”). 

The Company may close in wh 
any of the following conditions: 

h a t e  this Offering under 

1. Upon receipt of the m ffering subscription amount of 
Three Million Five H 

5. 

ill be offered to prospective lenders by Officers and Directors of the 
and qualified licensed personnel, pursuant to State and Federal 

security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6 . 1  NOTES 

potential investors at Five Thousand ($5 

annually, with a maturity date 
Commencement Date of each Note. 

interest may be prepaid 
prepayment penalty at 
hereto and incorporat 
Exhibit B. 

6.2 SECURIT 

Principal with accrued 
the Company, without a 

will be paid in full. 

EHOLDERS 

fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1 s t  of each year. 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five 
Hundred Thousand ($3,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

1 1  Sources 
I /  

Maximum Percenf pf 
Amount Proceed$ ~ ~ ~ 

Proceeds From $3,500,000 1 1 1  I ,  ' 1  

I Land h i c h a s e  I $2.225.000 I63.57% I 

ed memorandum preparation, filing, printing, legal 
ses related to the Offering 

accounting and 

(2) This Offering is being sold by the officers and directors of the Company, who will not 
receive any compensation for their efforts. No sales fees or commissions will be paid to 
such officers or directors. Notes may be sold by registered brokers or dealers who are 
members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up to ten percent (10%) of 
the price of the Notes sold. 
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I .  

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Seven Hundred 
(700) Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S DI ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPE 

mpany and has not yet commenced its 

ITAL RESOURCES 

ity and capital resources are dependent on its ability to 
to pay for the purchase price of the Promissory Notes. 

ZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1, 2008. 

11. 
THE COMPANY 

FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 

I t  
11.1 GENERAL I 

12. 

representative, may inspect the books 

ffered losses in 

by any such Officer or D e sale of these Notes, and 

11.2 INDEMNIFICA 

Indemnification Company to directors, officers, or 
ona law. Indemnification includes 

hip with the Company, except in certain 

RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FOFUUATION OF THE COMPANY 

The Company was formed on Augus t  29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100Y0) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers Aqd to control the 
Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR M 

All decisions with respect to the manage will be made 
exclusively by the Principal M 
the right or power to take f the Company. 
Accordingly, no person should 
all aspects of the managemen 

12.4 LIMITED TRANSFERABI 

The transferability of the Notes in th 
should recognize the nature of th 

The Note Holders 

investors and restrictions of the transferability of 
been registered under the Securities Act of 1933, as 

ered under the securities laws of any state and, 
esold unless they are subsequently so registered 
om such registration is available. The offering 

Accordingly, 
be required to hold such Notes to maturity unless 

Company does not intend to register 

Notes. The N 

on the transferability of the Notes. 

ATION OF THE COMPANY 

offering, the Company was funded by cash. Independent of the 
sed in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal 
liability and may, in some cases, give consumer borrowers their right to rescind 
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their mortgage loan transactions and to demand the return of finance charges 
paid to the company. Because the Company’s business is highly regulated, the 
laws, rules, and regulations applicable to the Company are subject to 
subsequent modification and change. The Company believes it is in full 
compliance with any and all applicable laws, rules and regulations both 
domestically and in Mexico. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Co 
Membership Units issued and outstanding to Jason 
Hinkeldey (SO%), and Vince Gibbons (30%). 

14. HOW TO INVEST 
!I _ -  

An Investor who meets the qualifications as’iset .c fo 7 Q-A+ in ;ki 
rein of One (lj 

ntire Private Offering 
bound booklet. This 

in the Private 

and SUBSCRIPTION 
structions to Subscribers 

e prospective investor prior 
st be signed by the 

: This Note will be signed by Tri-Core 

aire requires a 
order to aid the 
of the Subscriber 

t be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 
85250. 
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15. INVESTOR SUITABILITY REQUIREMENTS 

15.1  INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

I 

15 .2  GENERAL SUITABILITY 

Each potential Investor will be required to represent thk 
of a Subscription Agreement: 

1. The Investor has such know1 
business matters and is capable of 
investment in this Offering. 

2. The Investor has  conomic risk of this 
investment, has adequat 
needs and personal co 
investment and could affo 

3. The Investor is acquirin 

,and risks of an 

the investment. 

r his, her or its own account 
a view toward subdivision, 

present intention of selling or granting any 
erwise distributing, the Note(s). 

verall commitment to invest in the Note(s) is not 
, her, or its net worth and the investment in these 
uch overall commitment to become excessive. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has  a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors’’ economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Do 
recent years, or joint 
Hundred Thousand ($300,000) Dollars 
reasonable expectation of reaching the 
year; 

3. Any bank as d 

of the Act, whether actin 
broker or dealer registe 
Exchange Act of 193 as defined in Section 
2(a)(13) of the Act; registered under the 
Investment Company 
as defined in Section ; any Small Business Investment 
Company licensed b Business Administration under 

d maintained by a state, its political subdivisions or 

Any natural person who had an 

hich is either a bank, savings and loan association, 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(Z)(ii); and 

(b) the equity owners of which have contributed ad 

and will be treated as a separate subsc 
requirements. 

15.5 ACCEPTANCE OF SUBSCRIPT1 Y THE COMPANY 

The Investor Suitability 

does not necessarily 
suitable investment fo 

this section represent 

ipation in this Offering constitutes a 
Investor or that the potential Investors’ 

stances dictate. AI1 Subscription 

ty of the potential Investor in this Offering. 
etion, refuse a Subscription in this Offering 

oes not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 
not necessarily review or accept a Subscription 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relat,pg to its proposed 
operations or present activities. The Company will afford potendip Investors and 
their representatives the opportuni 
necessary to verify the accuracy o 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the Co 
any such contracts as deemed 
amendments may not be circulated to Subs 
Offering. However, potential Investors and review such 
material or make inquiry of the Compa e and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPE 

Any forecasts and proforma financi ch may be furnished by the 
Company to prospective Investors or he Company’s business plan, 
are for illustrative 
Management regar thetical future events. There is no assurance that 
actual events will 

illustrative v 

this Memorandum shall (unless the context otherwise 
espective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Five Thousand ($5,000) Dollar inve 

Limited Liability Company. 

SEC that requires, among other t 

manner of the Offering is e 
process). 

federal act regulated and 
ecurities Act of 1933 and 

regulate the tradi 

quarterly, annually) filing with the SEC 
ts of the Issuer. 

. An independent 
ent agency which 

. Consists of the Note, Subscription 
aire, and a check as payment for the 

(s)  to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 1, 2010. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature Date 
0 1  

David J. Whalen 
Print Name 
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OFFERING OF 

Print Name of Subscriber: David & Alicia Whalen 

Amount Loaned: $90,000.00 

Number of Notes: Eighteen (181 

Tri-Core Companies, LLC 
IIC 

SUBSCRIPTION DOCUMENTS 

A MAXIMUM OF SEVEN HUNDRED RY 

FIVE THOUSAND ($5,000) DO 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Noted’) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Company 
and enclosed with the documents as directed in Section I11 belo . 
I. 

T 
These Subscription Documents contain all of the materig18 necessary for you to 
purchase the Notes. This material is arranged in the folloping order;, , 

11. 

I11 

0 Subscription Agreement 
Promissory Note 

0 Confidential Prospective Purc 

All investors must complete in 
Documents where appropriate. 

Payment for the Notes must be 

Please make payable, in the appropriate 
of Notes purchased (at Five 

ote), to W-Core Companies, 
Your check should be enclosed with your signed 

cription documents. 

offering amount has been reached the funds will 
rred to the Company’s operating account and 

IV 

IONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: David & Alicia Whalen 

Amount Loaned: $90,000.00 

Number of Notes: Eighteen (181 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The un 
Notes of Tri-Core Companies, LLC 
Company, and agrees to loan to the C 
for an aggregate loan of $90,000.00 
to the conditions (a) set forth here 
Placement Memorandum (“Private Plac dated February 1, 2008, 
together with all exhibits theret ded therewith, and all 
supplements, if any, related to this offer loan is Five Thousand 
($5,000) Dollars, but the Company has th actional Notes for loans 
less than the minimum. 

2, Note 0 

s to Be Delivered. The undersigned is delivering to the 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payabZe to the order of Tri-Core 
Companfes, U C  in the amount indicated above. 
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5. Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

the subscription in part, will be returned to the under 

passed from the date the Company received 
Documents and the Loan Amount from the und 

6. Offering Period 
terminate this Offering unde 

and ($3,500,000) Dollars 

0) days thereafter to which the Company, in 
extend this Offering. 

oan. The Note(s) subscribed for herein shall not be 
any or held by the undersigned until this Agreement and 
ersigned by the Company, and until the funds delivered by 

deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite corporate power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium,, reorganization or 

onsummate the 
transactions contemplated 
this Agreement and the N 

eement and the 
Note(s) nor the c 
hereby will (A) 
Incorporation or of the Company, as 
currently in effect; 
decree or award ag pon, the Company or the 
securities, assets, ons or business of the 
Company; or (C) violate any law or regulation applicable to the 
Compahy or to the securities, assets, properties, operations or 

e Company. 

irduce the Company to accept the subscription made 
s gqed hereby represents and warrants to the Company 

l 

e undersigned has received the Private Placement 
dum and the Subscription Documents. The undersigned 
and understands the Private Placement Memorandum 

Subscription Documents and the information contained in 
e documents concerning the Company and this Offering or 

as caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 

A6 

TRI-COO7658 



degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

hereof and has no present in 
other state or jurisdiction. 

for liquidity in the Note(s) and could 

it 1 hereto @lease indicate by providing your 

undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is  not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

A7 

TRI-COO7659 



(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

television, radio or the 
whose attendees have b 
general advertising. 

solicitation or 

corporation, limited liability 

the person signing this Agreement on its 
ts and warrants that the information 

partnership is true and correct with respect to 

whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(m) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change iq circumstances or 
other particular occasion or event, which &Quld cause the 

(mi) The undersigned ac 

(B) the Confiden ion Documents 
have not been Securities and 
Exchange Comm 

government has re ed this Offering or made 
any finding or d to the fairness of an 

the Company is intend 
to Section 4 (2) of the 
by the1,Securities and Exchange Commission, and that the 

Note(s) cannot be sold, pledged, assigned or 
sed of unless they are registered under the Act or 
om such registration is available. 

rsigned represents and warrants that he or it will 
or convey all or part of his or its financial interest in 
nless such Note(s) are subsequently registered under 

xemption from such registration is available and 
rior written consent of the Company and (B) an 
el acceptable to the Company and its counsel to 

that the Note(s) may be transferred without violation of 
ration requirements of the Act or any applicable state 

as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

(xx) All information provided by the u 

detriment in dec n make these 
Note(s) to the un the loss of an 

notify the Company in wri 
alien, foreign corporatio 
other foreign entity, as 

becoming a nonresident 

es to indemnify and hold harmless the 
nts, attorneys and affiliates and each 

any claim whatsoever) arising out of or based 
n or warranty or breach or failure by the 

11. Notice, All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of *e State of Arizona 
without regard to conflict of laws rules applied in Statu 1 of Arizona. The 
parties hereto hereby consent to personal jr 
exclusively in the Stat 
proceeding brought with respect to this 

(c) This Agreement 
representations and arrangement 
subject matter, and no are made or 
implied, except as specifi ification, waiver, 
or amendment of any Agreement shall be 
effective unless in writing 

(d) No waiver of any b 
effective unless made in 
enforcement of the waiv 
construed as a waiver of 

f this Agreement shall be 

t breach of that term or of any 
different nature. 

r portion of this Agreement or the application 
r party or circumstances shall be invalid or 

applicable law, such event shall not affect, impair, 
enforceable the remainder of this Agreement. 

hereto shall cooperate and take such actions, 
ther documents, at  the execution hereof or 
be reasonably requested by the other in order to 

and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this 29th day of February, 2008, at Scottsdale (City), Arizona (State). 

If  the Investor is an INDIVIDUAL, complete the  following: 

David J. Whalen 
Print Name of Individual 

I '  

Signature of Spouse / Co-Investor 
fif Funds am to be Invested in Joint N a m e  

or are Community Property) 

Print Residential Telephone Number: 
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If the investor i s  PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

Print Name of Authorized Representative 

Print Residential Address of Inve id Telephone Number: 

ACCEPTANCE 

ed therein, are agreed to 

TRI-CORE COMPANIES, LLC 

By: 
Jason Todd Mogler - President 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

‘ I  

initials 

herein below; 

initials B. “Accredited Investorn 
Investor as defined bel 

or joint net worth 
with that person’s spouse, at the eeds One Million 
($1,000,000) Dollars; 

dividual income in excess of 

joint income with that person’s spouse of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

1 

fined in Section 3(a)(2) of the Act, or any savings 
nstitution as defined in Section 3(a)(5)(A) of the Act, 
IOy fiduciary capacity; any broker or dealer registered 

securities Exchange Act of 1934; any insurance 
(a)( 13) of the Act; any investment company registered 
Act of 1940 or a business development company, as 
at Act; any Small Business Investment Company 

Business Administration under Section 30 1 (c) or (d) of the 
1958; any plan established and maintained by a 

n s  or any agency or instrumentality of a state or its 
benefits of its employees if such plan has total assets in 

) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

and loan assoc 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

0 7 .  ~ n y  trust, with total assets in e 
($5,000,000)Dollars, not formed for the specific purpose of 
offered, whose purchase is directed by a sophisticated 
506 (b) (2) (ii) ; and 

08.. Any entity in which 
Investors. 

NOTE: Entities (a) which are formed 
Company, or (b) the equity owners of whi 
for the purpose of investing in the Com 

be-tfeated as a separate subscriber 
: I 1  

- -  
equity owner must meet t h e  definition of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will 
who must meet all suitability 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH TqI$ DISTRIBUTION 

1933, AS AMENDED (THE “ACT”). THIS NOTE 
TRANSFERFtED, OR ASSIGNED 
REGISTERED OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING TO SUC 

THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S E C ~ I T I E S  ACT OF 

Tri-Core Companies ,  LLC, an  Arizo 
at 8840 E. Chaparral Road, Suite 150, Sco 
received, promises to pay to the Ind 
as the “HOLDER,” the principal sum o 
of eighty percent (~OYO), compounded 
maturity and based on the commenc 
be due and payable to the Holder 
Commencement Date. Maker may 
prepayment, whether in full or in part, o f t  

1. NOTES I 

a rate of return 

ur (24) months from the 

thout premium or penalty. 

pt of Five Thousand ($5,000) Dollars per Note, or any 
pursuant to that certain “Private 

Placement Mem . The Note shall be senior debt of 

s one or more of the following events (“Event of Default”) 

Maker shall fail to pay any interest payment on this Note 
s after notice of such default has 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at  least ninety (90) days. 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. 

The Commencement Date of the Note shall be the “Effective 
certain “Subscription Agreement” attached as Exhibit A t 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as t 

COMMENCEMENT DATE OF THE NOTE 

is Note for the 

6. SECURITIES ACT RESTRICTIONS 

offered for sale, pledged, 
are satisfied, as more full 

7. ATTORNEYS’ FE 

e disposed of, unless certain conditions 
scription Agreement. 

successors and,- subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
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at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any 
thereof to any person or p 
unenforceable under applicabl 
render invalid or unenforceable the remainder o 

(4 Applicable Law. This 
State of Arizona, and any and all perfo 
shall be interpreted and cons ate of Arizona 
without regard to conflict of law of Arizona. The 
parties hereto hereby consent to ue exclusively in 
the State of Arizona with resp 
respect to this Note. 

Section Headings. 

Maker: 

Tri-Core Companies, L 
A n  Arizona Company 
8840 E. Chaparral R c j ~  
Scottsdale, AZ 85250 I '  

David and Alicia Whalen 

David J. Whalen 
Print Name 

Signature & Date Signature & Date 

Alicia H. Whalen 
Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an “Accredited Investor,” as defined 

purchasing Notes. This questionnaire is not an offer to sel 

riate to determine 
ty for investing in 

the Notes. 

Please answer all questions corn 

A. Personal 

te (County & State)? 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item B-?(a)] 
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8. Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

11. E-Mail Address: 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the last two ye 

(1) - $25,000 (3) $50,0OO"F , 

3. Joint gross income wit f the last two years exceeded $300,000. 

(3)- Not Applicable 

nt year exceeds $300,000. 

(3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) - $100,000-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, d 
your net worth at the time of sale, or joint net worth wit 

e exceed 10% of 

(1)- Yes 

F. Consistent Investment Strategy 

Is this investment consistent with yo 

G. Prospective Investor's Represe 

The information contained i aire is true and complete, and the undersigned 
h information for the purpose of complying 

bove. The undersigned agrees to notify the Company 
ation which may occur prior to any purchase by the 

with all applicable sec 

Prospective 

I 1  

1 , , I , '  Signature 
Date: 

Date: 
Signature (of spouse or co-investor, if purchase is to be 

made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Companies, LLC (the Company) is to purchase raw virgin 
beach front land on the Gulf of California (Sea of Cortez), Sonora, Mexico for either 
resale or for development. 

de Santa Clara on the north and Puerto Peiiasco 
distance of about 80 miles and is being opened fo 

will be a major increase in demand for pro 

center section remains to be completed 
2008. 

If property is being purchased for re 

completion of the 

completion by Spring 

ill be generated by acquiring 

ssary permits and approvals from the 

for and obtain approval 

for development, the same steps noted above are still 
ty would be further enhanced by: 

a joint venture with residential builders 
0 

0 

Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

e I ts  close proximity to the United States markets (on 

The quality of the sand beaches 

The opening of the area by the construct 

Border of US/Mexico) 

e 

e 

the US/Mexico border 300 miles to the s 

is to be completed in 2007 and 
e Two state-of-the-art hospi asco and the IMMS 

Point areas 

The primary target market is Bp 
California, Arizona, and Nevada as 

“Snow Bird” buye 
United States and 
investors looking 

r persons from Southern 
ekends and vacations due 

vacation location from all over the 

The Mexican ents are dedicated to promoting the area as a 
This is evidenced by the ericans and Canadians. 

Colorado, south of Yuma, Arizona. The highway is two-thirds 
finished in late 2007. This will make this whole area much 

more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Property - Lot 5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the ot 
the water. The northerly portion of the site is 
about 10 to 15 feet above the beach for excellent views and is 
water front and water view single family lots. 
same desirable fore dune and has a low to medium high 
for multi-family and mixed use development behind t 
southern portion of the site has a high ridge th 
spectacular views from both sides down the bea 
greatest views from the very top. This area is exc 
use residential, and supports commercial 
recreational facilities. 

This land was selected for its 
reasons: The land is at the southe 
the U.S./Mexico border crossin 
section of the Sea of Cortez is 
Coastal Highway that will prov 

border crossing facility is al 
in-town facility; this will in 
and will decrease the time 

e entire waterfront area in this 

delta area. E end of the Sea of Cortez and is well protected 
he waters are generally calm. El Golfo is a 

d other waterfront areas. The new Coastal Highway will 
rto Penasco (Rocky Point) and beyond to Guaymas. The 

most sections 

The Company has acquired the 250-acre plus Lot 5 land parcel and has designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access Lot 5 

E2 Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 
of Cortez to the south of the Town of El Golfo. Boats can be launched from the 
beaches. The beaches are all sand with driving allowed along the beaches. There is a 
large hill with a lighthouse, called “El Mochorro,” at the top that is a well known and is 
about a %-mile north of the subject property. The subject site has rolling sand dunes 
near the waterfront and is generally level toward the a. The site is well 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

This project is a proposed mixed-use dev 
development of 500+/- single family lots, 
and a planned destination resort with 
facilities. All of this fronts on and h 
Town of El Golfo, in rapidly develo 
property consists of loo+/- hect 
overlooking the scenic waterway9 
views to the east. The property d 
frontage. There are beautiful sce 

ated single family 
ily development, 

of Cortez at the 

land on the multi-level site 
the west and with mountain 

miles in each 
a destination 

ment will provide all the amenities associated with 

to purchase the property for cash with reserves to complete 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 

Supporting Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
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Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coastal Highway will 
provide convenient access to land parcels currently only reachable by 4x4 vehicles. 
The road is completed to the rear of all of Mechor Ocampo but is not yet completed to 
Rocky Point. 

parcels varying in size up to loo+/- hectares with Lot 

and now wants to sell. The property is near Lot 5 

m development, 
the Town of El Golfo, and the less 
for sale for $12.37 per square mete 
in size and terrain to Lot 10 
$2.25 per square meter ($0.2 
prices in Mechor Oc 

has acquired Lot 5 for 
ow the asking and sold 

and beach view lots in the El Golfo 

00, depending of the location. These lots are 
w of lot and land prices in Rocky Point is 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 

D.5 

TRI-COO7679 



condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to U.S. residents. El Golfo 
is about 25 miles north of Rocky Point by the shore line. However, historically there 
has been no connecting road. The new Coastal Highway will make the drive between 
El Golfo and Rocky Point less than 30 minutes and will make El Golfo closer to 
California, Western Arizona, and Nevada. This will dramatically change the access to 
the El Golfo area. 

Development in El Golfo is coming and soon. Neighboring El Golfo developments 
include a proposed single-family development with a golf course fronting the beach 
neighboring the subject to the north. This proposed development is also planned to 
have a hotel near the beach and possibly a marina. Th 
U.S.-based, and is reported to have both the financial 

extensive real estate development with the complet 
increased access to large U.S. markets that will 

a new 16-lane crossing. 

Short Term Business Goals 

The Company will be dedic 
managing it for success. 
development of marketing c 
sales. 

ase of Lot 5 of Mechor Ocampo and 
ation of a development plan, the 

t-term develo plan, we will proceed to obtain an ALTA or 
h a title insurance commitment, initial site 

eters controlled by the Mexican Government adjacent to 

evelopment permit is for the ecology of the property and is an 
udy. We have had the environmentalist we work with review 

nary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 

Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
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also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United States and Canada as we proceed 
further. 

To further ensure success, the Company will continue to focus on the development of 
strong relationships with key property professionals (brokers, financial institutions, 
law firms, building contractors and suppliers, etc.). While we presently enjoy a good 
relationship with several governmental agencies, we will also be working quite 
diligently throughout the whole development process to further strengthen and expand 
our relationships with governmental agencies and political entities. Since we also 
understand and respect the Mexican culture, we foresee no obstacle in achieving 
strong and favorable relationships with the governing au 

The Company will create and 
honest and creative enterprise, characterized by 
quality of work that represents a real asset for clien 

Long Term Business Goals 

Throughout 2007 and thereafter, 
manage the planned develop 
monitoring of all required pe 

goal is continue to 

choose contractors for such items as 
sions with building suppliers will be 

taking place to ag 
the need arises for 

The marketin ted as the final vision of Lot 5 becomes evident. 

of Lot 5 is for a planned "destination" mixed-use 

that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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OF ANY STATE 0 
E. THIS OFFER1 

ON AS SET F 
O F  THE SECURITIES ACT 

A VIEW TOWARD THE 
DISTRIBUTION THEREOF. 

RESALE OF THE NOTES IS LIMITED BY FEDERAL 

INVESTOR SEEK COUNSEL SHOULD THEY DES1 

MEMORANDUM HAS BEEN ARB1 

HED OFFERING 
MEMORANDUM. 

ONS OR FORECASTS 
RANDUM, OR OTHER 

M ARE BASED UPON 

OF THE COMPANY, NO ASSURANCE CAN 
CTUAL PERFORMANCE WILL MATCH ITS I 

... 
111 
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. I 

I ,  

2. 

SUMMARY OF THE OFFERTNG 

THE FOLLOWING SUMMARY 1 ED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT APPEAR ELSEWHERE IN TH 
PLACEMENT MEMORANDUM. E PROSPECTIVE INVESTOR IS 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

%-Core Companies, LLC (the Tompany”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 

isition and Development. 

of each Note. The e Placement 
Memorandum wil l  be se 

None of the Notes are convertible 
in the Company. The Principal 
company, without a 
February 1, 2008, 
extended by the Co 

The goss  proce 
Hundred Thous . The use o 

or other type of equity, 

t, land acquisition, and 

2.1 OPERATIONS 

The the business of construction , land acquisition, 
and pecidlizing in beach front pro the coast of upper 
Sonora. SEE “EXHIBIT D - BUSINESS PLAN.” 

2-2 BUSIPJESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 

4 

ACCOI 0928 
FILE #8337 



Memorandum, and ompany using assumptions set forth 
in the Business P forward looking statements. Each 
prospective investor sh review the Business Plan before 
purchasing Notes. Management makes no representations as to the 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

The success of the co 

anies LLC, Tri-Cote 
2 LLC, and Tri- 

ba Lendersquare, 

the Director of Cons 
thorough knowledge 

for the Royal Bank of Canada gives him 
nding and banking operations. 

long reputation for honest business practices and fair 
both personally and professionally. 

- Vice-Preside and Director of Develapsnent and 

ons has over 22 years of civil engineering experience domestically 
onally. His expertise master planning, 

feasibility studies, design and ation for private 
development, commercial, water, 

proficient in managing 
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on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the require ts  and criteria of each associated governing entity. 
This broad experience. has provided him with e of knowledge 

allows him to develop innovative and cost for a myriad of 
situations. 

Mr. Gibbons has owned and operated 
Tri-Core E ’ 

and is regi 
individuals an 
clients a wide range of 
president, and project manager of 
committed to ensurin 
accuracy and complet 
attention and service 

Jim Hiakeldey - Vice-president 

Jim Hinkeldey possesses thirty- 
including portfolio management, 
the mortgage banking profession 

and financial experience 

n at Richmond Hill Savings 
rk entailed the project 

feasibility and run the field and office. He 
was responsible fo clusion which included 

ost efficient, profitable 
manner. He rep 

mortgage banking 
was responsible 

for running a lending network of 15 branches. 

ldey’s business philosophy is based on rise engagement, 
accountability, and the deliverability of profitabl , Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 

paramount to each succ 

cipal Partner of Real Impact LLC., a select 
cializing in the acquisition of re 

this role, he is responsi 
operttes and overseeing any corrective 
tal of the property. 
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Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year sp 
Bankers of America 
attended numerous progr 
York University and Whar 

management at New 

matures and grows. 

to a select group of 
Investors wh ts (see “MVESTOR 

4.2 ~1~~~~~ ZNG ACCOUNT 

nt Holding Account with Wells Fargo 
1 be placed. No minimum offering 

with the Securities 

regulations hereunder. The Notes have not been registered under the securities 
state and will be o pursuant to an exemption from registration 
e, A purchaser may transfer or dispose of the Note only if such 

Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and purs pinion of counsel 
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4.4 CLOSIESG OF TEE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note ( 
C) are submitted by th 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or hisjher 
Investor Representatives shall be binding once the Company signs the 

tential Investor 

All funds collected 

Company without the Company accepting the In 
applicable documents to such Investor, The p 
used only for the purpose set forth in this Private 
“USE OF P R O C ~ D S ” )  . 

offering subscription amount of 
Three Million F 

from the date of 

security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 

and Directors or other authorized 

the Notes will to offer fractional 
e date of this 
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g Memorandum and will close upon tihe 
defhed herein (see "TERMS OF THE OFFE 

g of such 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVXSORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven 

at the time of the subscription. 
Notes will have a rate of return 

at maturity (24 
al with accrued 

prepayment penalty at 
hereto and incorporate 
Exhibit B. 

6.2 SECURITY FOR 

gh set forth in full herein as 

s Will be paid in full, 

s as it deems appropriate. The Company's fiscal year 
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7. USE OF FRUCEEDS 

Offering will be a maximum of Three Million Five 
,000) Dollars. The table below sets forth the use of 

0 OUIltS. 

Footnotes: 

Scrurces 

Application of Pro 

memorandum preparation, filing, printing, legal, accounting and 
s related to the Offering 

sold by the officers and directors of the Company, who will not 
for their efforts. No sales fees or commissions will be paid to 
Notes may be sold by registered brokers or dealers who are 

members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up to ten percent (10%) of 
the price of the Notes sold, 

10 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER TIHIE OFFERING 

The-following table summarize 
as adjusted to 
(700) Notes or e Million Five Hundred Thousand 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$.01 par value, 1,O 
authorized, 1000 Units 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

and has not yet commenced its 

PITAL RESOURCES 

TrZ-Core Companies, Arizona Limited Liability 
Company, incorporated on 
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10.2 PRIVATE OFFEFUNG OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1, 2008. 

11. FIDUCIARY RJSPQNSIBILITXEB OF THE DIREZTORS AMD OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, 
Company as fiduciaries and SUC 
to exercise good faith and integrity in 
policies. Each Note Holder of the 
representative, may inspect the 
during normal business hours. A N 
on behalf of himself in the event red losses in 
connection with 
breach of fiduciary duty by an Officer o 
with such sale or purchase, including 
by any such Officer or Director of 
may be able to recover such losses 

purchase or sale of 

Indemnification is permitted by the Company ta directors, officers, or 
t to Arizon Indernnificatio 

ing such person and 

IDENTIFIED ELSEWHERE IN THIS 
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I ’  
i 

12.2 FORMATION OF THS COMPANY 

The Company was fo on August 29, 07. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur Mth a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership wilf 
enable the Comp to control the 
Company’s polici 
rights in the Company. 

12.3 R3&LMCE ON THE COMPA?Ny FOR 

All decisions wit  
exclusively by the Principal Managers 

will be made 
rs do not have 

e there will be 

amended, or qualified 
therefore, the Notes cannot be resold unless they are subsequently so registered 

on is available. The offering 
of the Notes. Accordingly, 

to maturity unless 
e Company does not intend to register 

Securities Act of 1933. 

ATION OF THB COMPANY 

ing, the was funded by cash. Independent of the 
Company does not have any other assets 
terest on the Notes. 

aised in this offe 
available to use to  pay princ 

12.6 REGULATIQMS 

laws, rules and regulations 
cedures that must be 
be made to consumer 

result in civil and csim 
owers their right to res 

13 
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I ? L 

I 

their mortgage loan transactions and to demand the return of finance charges 
paid to the company, Because the Comp 

lations applicabl 
cation and change. 

all applicab regulations both 

13. PRINCIPAL ~ ~ H O L ~ ~ ~ ~  

Hundred (900) 
ogler [30%), Jim 

14. HOWTOINVEST 

An Investor who meets the qu 
Memorandum may subscribe for 
Note (Five Thousand ($5,000) Dollar 
Memorandum and by then comple 
booklet contains identical copies tained in the Private 

Exhibit A INSTRUCT10 ERS and SUBSCRIPTION 

This Note will be signed by Tri-Core 

QUESTIONNAIRE: This questionnaire requires a 

in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

ies, LLC Business Plan 

see “TERMS 

with a check 

85250. 
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15.1 EUTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax ltants or other qualified 
investment advisors in making this 

15.2 GENERAL STJITABIUTY 

1. 
business matters and 
investment in this Offering. 

2. The Investor has the 
investment, has adequate means 
needs and personal 

The Investor has such knowled 

r his, her, or its current 

3. The Investor is ac 

d understands this Private Placement 

(35) investing Subscribers may be accep 
tors if each such Subscriber has a net 

of losing his entire investment and meets the 

ACCOI 0939 
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15.4 ACCREDITED INVESTOR8 

In addition to satisfyulg dards” as de above, all but 
thirty-five (35) Subscribers for Shares ach satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1.  Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

broker or dealer regist 
Exchange Act of 1934; 

pment company, 
iness Investment 

ct of 1958; any 
subdivisions or 

the benefits of its employees if such plan has total assets in excess of 
n ($5,000,000) Dollars; any employee benefit plan within the 

of the Employee Retirement Income Security Act of 1974, if the 
is made by a plan fiduciary, (as defined in Section 

Business Inve 

ich is either a bank, savings and 
r registered investment adviser) or 

s made solely by 
are accredited investors; 

4. Any private business development company (as defined in Section 
2(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization describe ) of the Internal 
, corporation, Mass business trust, or 
not formed for th of acquiring the 

illion ($5,000,000) total assets in excess o 
Dollars; 

16 

ACCOI 0940 
FILE #8337 



6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. 
Dollars, not formed for the specific purpose of 
offered, whose purchase is directed by a s 
described in Rule 506(bj(2)(ii); and 

Any trust, with total assets in excess of 

Investors. 

NOTE: Entities (a) which are formed for the 

investing in the Company, shall be “looke 
the definition of an accredited investor in 

requirements. 

NT BY THE COMPANY 

review or acce 

maximize the 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the 
and/or its Principals. 
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17. ADDZTIUNAL INFORI\IIATION 

rence materials described 
ection at the office of th 

intention of the Company th 
infomation for their consid 
being offered. Prospective 
information regarding the 
Company. Representatives of the Company will also ans 
potential Investors concerning the Company and any matters 
operations or prese 
their representatives the 
necessary to venfy the a 
contained in this 
Company are subject to 

amendments rn 

morandum are available for 
business hours. It is the 

en full access to such 
n in determining whether to purchase the Notes 

se and any other 
matters of interest. 

Any forecasts and proforma fin 
Company to prospec 
are for illustrative 

actual events will corres 
control of the Company 
illustrative value and conclusions of any forecasts. 

39, GLOSSARY OF TERMS 

used in this Memorandum shall (unless the context otherwise 
lowing respective meanings: 

ACCEPTANCE. The acc ce by the Company of a prospective 
stor’s subscription. 

Those investors meet the criteria set 
FWQUIREMENTS.” 

ed with the NASD, the SEC 
and with the secu artment of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose, 
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COMPANY, Refers to TRI ORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

's underwriting 

ess the security or the 

process). 

d to protect investors and to 
securities. Such regulations 

statements 

. An independent 
ent agency which 

statutes to en requirements that were 

sists of the Note, Subscription 

Company. 

~ E ~ ~ N A T ~ ~ ~  DATE, 
Notes are sold or February 1, 20 10. 

The earlier to occur of the date on which all 

19 
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I .  

20. ACKN0WLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Date 

Harm e. Wong 
Frint Name 
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Print Name of Subsc 

Amount Loaned: $200,000,00 

Number of Notes: Fortv I401 

Tri-Core Companies, LLC 

s RlPTION D 

0FFERT;NO OF A 'UNI OF s 

FMZ THOUSAND ($S,OOO) DOLLARS 

February 1 

SCRfTION INSTRUCTIONS 
(Please read carshlly) 

A2 
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ber for the Secured Promissory Notes, 
“Notes”) of Tri-Core Companie 

Company (Uthe Company”), must complete and exe 
in accordance with the instructions set forth below. 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparr 
AZ 85250. 

Payment for ritfes should by check payable to the Company 
and enclosed documents as in Section I11 below, 

1. These Subscription all of the mater 
purchase the Notes. 

* Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Pur 

11. All investors must 
Documents where 

111 Payment for the N 

All funds received from subscribers will be placed in a 
ed Holding Account of the Company. Once the 
rn offering amount has been reached the funds will 

ansferred to the Company’s operating account and 
e available for use. 

IV SPECIAL INSTRUCTIONS 

ONS. Include copy of Board resolution designating the 
cer authorized to sign on behalf of the corporation, a Board 

authorizing the investment, and financial statements. 

FOR PARTZ?ERSHIPS. de a complete of the partnership agreement, 
questionnaire, and financial statements for e eral Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 
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Print Name of Subs 

Amount Loaned: $200,000.00 

Number of Notes: Fortv 1401 

Subscription Agreement 

Road - Suite 150 

Gentlemen : 

bscribes for Forty (40) Notes 

with all exhibits thereto and mate 

ed number of investors pursuant to an exemption 
Act of 1933 (the “Act”), specifically Rule 506 

D, arid under certain other laws, including the 

3. Documents to Be Delivered. The undersigned is delivering to the 
executed copies of this Subscription ment (the “Agreement”), the 

exhibits and documents (the 
e Subscription Documents should be delivered to ’Iki- 

0 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
d agrees that he or it will not become a  holder^' of 

not become a “Maker” of the Note($) unless and 

fferee Questionnaire, and all other appli 

The undersigned 
the Note(s) and 
until the Agreement and Note@) are executed by the Company. 

ltaneously with the 
eby tenders to the 

order of Tri-Care 
Companies, LLC in the amount indicated above. 
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5. Acceptance or Rejection of Subsc 
understands and agrees that the Comp 
discretion, to accept or reject any subs 
that the undersigned wi l l  be notified by the Company as 
whether his or its subscription has been accepted o 
subscription is accepted, in whole or in part, by 
execute this Agreement and the Note@) and return them to the undersigned, If this 

Period up until such time that the Com 
discretion, to accept the subscription in who 

terminate this Offering under any o 

m offering subscription amount of 
Three Million and ($3,500,000) Dollars 

offer shall terminate one (1) year 
t Memorandum; or on such later 

may extend this Offering. 

oan. The Note 

m y  other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

A5 
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(i) The Company is a Limited Li Company duly 
organized, validly existing and in good s t  under the laws of 
the State of Arizona and has the r rate power and 
authority to own, lease and operate and to carry on 
its business as now 

requisite power and authority, c 

ary corporate action. 

as follows: 

undersigned has received the Private Placement 
urn and the Subscription Documents. The undersigned 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company the subscription made hereby, 
agrees to be bound by such pr 

resident and domici 
the state set forth 

t or other entity, was 

es of investors as 

tors in which the 

s been given the oppor 
he Offering with tax 
t advisor to the e 

ndersigned‘s overall commitment to invest in the 
h are not readily marketable, is  not disproportionate 
et worth and his or its inves nt in the Offering will 
h overall commitment to be 
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knowledge and exp 
at he or it is c 
investment in the evaluating the me 

(xi) The under d has been given a full opportunity to ask 
questions of and eive (A) answers fro Company and its 
Managers concerning the terms and con s of this Offering 
and the business of the Company and (3) other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 

have been made or oral or writte 

whose attendees have b 
general advertising. 

er entity, it is authorized and 

signed is a corporation, limited liability 
hip, the person signing this Agreement on its 

represents and warrants that the information 

such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or p (and if any such 

liability company or 
ng an  equity interest 

corporation, limited liability company or partnership, 
directly or indirectly) and that the person signing this 

to deternine the truthfulness 

der is itself a corporation, 
hip, with respect to all pers 

Agreement has made due inqu 
and accuracy of the information contained in this Agreement. 

The purchase of the dersigned has been 

ent or any agreeme 
which the undersigned is a party and this Agreement is a 

ement enforceable again 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as 
account of the undersigned, 
with a view to, or for, su 
fractionalization thereof, in whole 
whole or in part, of others, and 

Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 

) the Offering of the Note@) by 
pt from registration pursuant 

rules promulgated thereunder 
Commission, and that the 
sold, pledged, assigned or 

ss they are registered under the Act or 
gistration is available. 

securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 

live until the undersigned sells the Note(s) registered thereon, 

(xviii) The undersigned understands that this Agreement is 
subject to the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Notefs) with respect to the 
subscription, notwithstanding prior receipt by the 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the und when it is countersigned by 
the Company and the und is not entitled to cancel, 
terminate, or revoke this 
by the Company, except a 

n provided by the 
Investor Repres 

accurate in all respects, and the 

exemption from registrati securities laws. 

of becoming a nonresident 

against any litigation 
arising out of or based 

document furnished by 

11. Notice, All notices in connection with this Agreement shall be in writing 
ally delivered or delivered via overnight mail, with written receipt 
r sent by certified mail, return receipt requested, to each of the 
o at their addresses set forth above (or such other address as may 

g in accordance with this 
the Campany, to Tri-Core 

cottsdale, AZ 85250. 
livery or five (S) days 

hereafter be designated 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above ation, their 
assigns, and shall not be enforceable by any third party. 

fb) This Agreement shall be deemed to have been made in the State of 

parties hereto her 
exclusively in the 

rein. No modification, waiver, 
3 of this Agreement shall be or amendment of any of the 

ies to this Agreement. 

other term of th 

or the application 
hall be invalid or 
not affect, impair, 

ted by the other in order to 
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, 

IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this 3" day of March, 2008, at Scattsdale (City), Arizona (State). 

f f  the Investor Is an WDIV 

The undersigned (circle one]: [$SI [is not] a citizen or resident of the United States. 

e the following: 

Print Name of Individual 

or are Cornmotnit# Propem) 

Signature of Individual Signature of Spouse / Co-Investor 
(if Funds are ta bs Invested in Joint Name 

OP are Community Propertyl 

Print Residential Ad Print Resfdentid Telephone Number: 
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If the investor Its PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the fallowing: 

The undersigned (Circle one3 [is] 
trust or foreign estate (as defined in the I 
and the treasury regulations promulgated 

PENSCO Trust Company Custodian 

Trust, or Other BUSineSS Entity 

Harry C. Wong Account Holder 
Print Name of Authorized Representative Authorized Representative 

Print Residential Address of Investor: Print ~s ident ia l  Telephone Number: 

ACCEPTMCE 

The 
and day of March, 2008. 

g, including the subscription described therein, are agreed to 
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EXHIBIT 3. 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is Accredited Investor, check the 
appropriate catego y of Accredited .investors in which 

initials 

“Aeeredited Invest 

t worth, or joint net worth 
se exceeds One Million 

ual income in excess of 

joint income with that person’s spouse in excess of Thee Hundred Thousand 

and loan association 

of 1940 or a business oprnent company, as 

and maintained by a 

totd assets in 
an within the 

excess of Five 
ecisions made 

n4. Any private business dev 
202(a)(22) of the Investment Advisers Act of 1 

ent company (as defined in Section 
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n 5 .  Any organization de 
Revenue Code, on, Massachusetts or 
not formed for 
in excess of Fiv 

fic purpose of acquiring the se 
($5,000,000) Dollars; 

u6. Any director, executive offcer 
the securities being offered or sold, or any dir 
partner of a general partner of that issuer; 

nerd partner of the issuer of 
executive officer, or general 

n 7 .  Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific pur 
offered, whose purchase is directed by a sophistic 
506 (b) (2) (ii) ; and 

u8.* Any entity in which all of the 
Investors. 

NOTE Entities (a) which are formed for th 
Company, or (b) the equity owners of which have contributed additional capital 

urpose of investing in the Corn all be “looked through” and each 
wner must meet the de& dited investor in any of 

rate subscriber paragraphs 31, 2, 3, 4, 5 , 6  or 7 above 
whz, must meet all suitability re 

cate on a separate shed  
equity owner of such 
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I ’  

FROMEWORY NOTE 

TNfS NOTE WAS BEEN MADE FQ NLY AND NOT 
DISTRIBUTION WTH A VIEW To OR FOR SALE 

1933, AS AM 

THE MAECER CONSENTS IN WRITING TO SUC 

Tri-Care Business Development, LLC, an 
with offices at 8840 E, Chaparral Road, Suite 

designated in this Note as the “H 
Thousand Dollars with a rate of 
annually. Interest shalI be due 
commencement date of the Note. 
Holder no later than twenty-four 

Two Hundred 

and payable to the 

1. NOTES 

e defrned as one or more of the following events (“Event of Default”) 

The Maker shall fail to pay any interest payment on this Note 
en due for a period of thirty (30) days after notice of such de 

been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(e) The Maker shall file a petition in bankruptcy, make an assignment 
of its creditors, or consent to or ac 

a receiver for all or substantially all of it 
petition for the appointm 
and remain unstayed for 

receiver shall be filed against the Maker 
ninety (90) days. 
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Upon the occurrence of an Event of Default, the Holder of this Note 
d principal amount and all accr 

3. SBCURITYFOR ENT OF THE NOTE@) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

ate of the Note 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as this Note for the 

6. SEGURITIEG ACT RESTRICTIONS 

offered for sale, 
are satisfied, as 

7, ATTORNEYS’ FEES 

the Subscription Agreement. 

to enforce this Note shall be entitled to reasonable 
attorneys’ fees, cos 

the parties, their 
, and shall not be 

tations or warranties are made 

be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
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or sent by certified mail, return receipt requested, to each of the parties hereto 
ses set forth above (0 

ither party in writing 
re Business Developm 

Scottsdale, AZ 85250. Such n 
overnight delivery or five (5) days after mailin 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any provision or portion 
thereof to any person or party or circum 
unenforceable under applicable 1 
render invalid or unenforceable the remainder 

(Q Applicable Law. This Note 
State of Arizona, and any and all perform 
shall be interpreted and construed 
without regard to conflict of laws m 
parties hereto hereby consent to person 
the State of Arizona with respect 
respect to this Note. 

breach thereof, 
State of Arizona 

ate of Arizona. The 
R and venue exclusively in 

Maker: 

Tri-Care Business Ikvelopment, LLC, PENSCO Trust Cornpany Custodian 
An Arizona Company FBO Harry 6. Woag IRA #WOlFV 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 - CA- 
Jason Todd Mogler - President Harry C .  Wong 

Print Name 
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EXHIBIT C 

Tri-Core Companies, ZW: 

Investor Suitability Questionnaire 

purchasers of Promissory Notes (the “Notes”) offe by Tri-Core Companies, LLC 

to determine whethe 
state securities laws 
purchasing Notes. 

Your answers 

le federal and 

ty for investing in 
the Notes. 

A. Personal 

County: 

3. Residential Telephone \ 

(County & State)? 

6 is issued by the following state: 

r Contacts: Please identify any other state whem you own a residence, are 
came taxes, hold a driver’s license, or have any other contacts, and describe 

7. Please send at1 correspondence to: 

(q) Residential res8 [as set fortb in item A-21 

(2) - ss [as set forth in item B 
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8. Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax 1.0. Number: 

11. E-Mail Address: 

B. Occupations and Income 

1. Occupation: 

(b) Business Telephone Number: 

2. Gross income during each of the last two yea 

(1) - $25,000 (3) $50,000 

(2) - $1 00,000 

3. Joint gross income with spouse during each of the last two years exceeded $300,000. 

(1) - Yes (2) - No (3)- Not Applicable 

4. Estimated gross income during current year exceeds: 

(3) ,- $~o,ooo 
(4) - $200,000 

me with spouse ring current year exceeds $300,000. 

(2) - No (3) Not Applicable 

6. NetWorth 

I. 
owned by y 
mortgage, of your princi 

joint net worth with spouse (note that "net worth" includes all of the assets 
in excess of total liabilities, including the fair market value, less any 

$250,000-$500,000 (1) - $50,000-$100,000 (2) - $100,000-$250,000 (3) - 
(4) - $500,O00-$750, 000 (5) - 0-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, fre curities, cash surre lue of life insur 
policies, and other items easily convertible 
personal contingencies: 

is sufficient to provide for current needs and possible 

D. Affiliation with the Company 

Are you a director or executive officer of the Camp 

(1 )- Yes (2)- No 

E. Investment Percentage of Net W o ~ h  

invest at least $1 
your net worth at the time of sale, or joint net worth w 

,000 in Notes, doe 

(1 )- Yes 

F. Consistent Investment Strategy 

Is this investment consistent with 

(1 1- Yes 

G. Prospective Investor’s Repr 

mplete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptty of any change in the foregoing information which may occur prior to any purchase by the 
undersigned of securities from the Company. 

The information contained 

Prospectlve Investor@): 

Signature 

Signature (of spouse or co-investor, ifpurchase is to be 
made as joint tenants or 8s tenants in common) 

Date: 

Date: 
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EXHIBIT D 

Mission Statement 

distance of about 80 
the Coastal Highway 
millions of visitors and bu 
will be a major increase in 
highway. The highway is 
center section remains to 
200%. 

will be generated by acquiring 
the virgin property and performing 

a Privatize the 

governmental ag 
r and obtain approval 

velopment, the same steps noted above are still 
Id be further enhanced by: 

re (roads, water, sewer, 

above) 

The Company% choice for either scenario noted will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketdace 

The Principals of the Company have been active in Me 
years and consider the El Golfo/Rocky Point market one 
markets in d of Mexico for development and potential upside investment. 

estate for several 
ot the most) active 

Because of their experience and knowledge base, The El Colfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

0 Its location o 

0 The opening af the are 
US/Mexico border 300 miles 

are currently under construc 
areas 

Golfo/Rocky Point 

The primary target marke 
California, Arizona, and Ne 
to the close proximity to these U.S. States. Another large market to be targeted is the 

arkets include buyers/users living in Mexico, and 
investors looking t 
Riviera. ” 

nts are dedi 

Mexican Gave rime example of this dedication is the Coa 

Rio Calorado, so &way is two-thirds 
be finished in 1 whole area much 

d vacations, as 

Nautical, or the 
development 

d tourist sites 
tourism developme 

visitors by 2014, with the v 
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The Property - Lot S Mechor Ocampo, El Goffo 

After reviewing many pr 
was narrowed to a large 
the Municipality of San 
beach of the Sea of Cortez. 
with over one 

for multi-family and mixed use development beh 
southern portion of the site has a high ridge that ex 
spectacular views from both sides down the beaches 
greatest views from the very top. This area is excellent for a 
use residential, and supports commercial use such as 
recreational facilities. 

for the following and other 
ately one hour south of 

e waterfront area in this 
t with the building of the 

r metropolitan areas of the 
United States including Ari California. A n 

congestion at 
anes from five to sixteen 

The Colorado rtez north of El Golfo and forms a large 
delta area. El of the Sea of Cortez and is well protected 
from adverse wea ly calm. El GoEo is a 
picturesque fishing e fishermen launch their 
boats from the san directly into the water. There is at present one paved 
road that ends at El Golfo. The Coastal Highway from San Luis will provide needed 
tourist access to El Golfo and other waterfront areas, The new Coastal Highway will 
continue sou Puerto Penasco (Rocky Point) and beyond to Guayrnas. The 
section from S to Rocky Point is scheduled to be operational by early 2008 and 
most sections eady paved and ready for use. 

The Company has ac 
the site the El Golf0 Beach Resort and it 
property overlooks the Sea of Cortez fr 
over one mile of beach frontage. The area has boating, fi g, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, 
Much of the land adjacent to the Sea of Cortez is owned and 

d the 250-acre plus Lot 5 land parcel and has de 
enter point of this area. The 
vantage points as well as fr 

zona, Nevada, Southern titah, and espe 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of C waterfront areas of the State of Sonora, 
including the subject area, a major increase in real estate v 
the past 36 months and this trend is continuing. 

Water Access Lot 5 

El GoZJo Beach Resort is to be located on Lot 5 ,  a site fronting 6,000+/- feet on the Sea 
of Cortez to the south of the Town 

large hill with a lighthouse, called “El 
about a %-mile north of the subject p 
near the waterfro 
adapted for the launching of small boats. 

The Proposed De 

multi-level site 

views to the east, The p 

over an acre depen 
beach for wonderfu 
hill near the south 
milesineachdirecti 
a destination d 

for spectacular views along the beaches for 
will provide all the amenities associated with 

The development s to purchase the property for cash with reserves to co 
r a part may be sold 
The value of the approved 

cost of the off-site 

sell the lots to a residential completed in phases 
builder, or individually on a retail basis in the open market. 

will be in the pos 
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Supportinn Land Sale Prices for Lot 5 

There has been a major increase in in the area between El 
f the Coastal Highway 

recent increase in activity, and 

Mechor Ocampo but is 
Rocky Point. 

The land where Lot 5 
Ocampo and planned 
parcels varying in size u p  to loo+/- hectares with Lot 5 bei 

in Mechor Ocampo 
per square meter 

operty. According to the 
rther from development, 

foot). This lot is very similar 

f the location. These lots are 

El OOl€'o/Roc;ky Point - General Eeonornic and Area Information 

The Colorado River forms the state line be 
continues southerly to 
recreation/boating area for 
summer, and a perfect creating a year 

demand for the 
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Historically, neighbo Rocky Point has been a m 
and Tucson, Arizona. The drive time has been ab 
easy weekend vac spot, There have been 
condominium units near Rocky Point on Sandy 
providing over 3,000 new units. These are 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to W.S. residents. E1 Golfo 
is about 25 miles north oE Rocky Point by the s . However, historically there 
has been no connecting road. The new Coastal will make the drive between 
El Golfo and Rocky Point less than 30 mi 11 make El Golfo closer to 
California, Western Arizona, and Nevada. 
the El Golfo area. 

Development in El 
include a proposed 
neighboring the subject to 
have a hotel near the beach and possibly a marina. 
U.S.-based, and is reported to have both the financ 
complete the project. El GoEo is a small, 
extensive real estate development with the comple the Coastal Highway and the 
increased access to large U.S. markets that will be within convenient driving 
distance. There are many resort areas of Mexico with extensive development taking 
place, however there are only limited areas on the water that have good driving 
access from the United States. The Coastal 1 make the El Golfo/Rocky 
Point area even more accessible, with El GoEo one hour from the border at 
a new 16-lane crossing. 

Short Term Business Goals 

The Company will b 

deve 
safes. 

As part of the short-term development plan, we will proceed to obtain an ALTA or 
equivalent land survey proceed with a title insurance commitment, initial site 

for development and/or division of the property. In 
the concession for the “Federal Zone” so that we may 

is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. ave had the environme alist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 

man 

20 meters controlled by the Mexican Government adj 

Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of S g entity) and the several 
department and utilities. 
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I 1 " 

period, we will be preparing p 
the Lot 
we int 
for the 
markets of So 
United States 

further. 

To further ensure success, the Company will continue to focus on the development of 

The Company will create and maintain an ima 
honest and creative enterprise, characterized 
quality of work that represents a real asset for cli 

Long Term Business Goals 

age the planned devel 

roadwork, water, 
taking place to ag 
the need arises for any given material. 

mixed-use 

support retail shops. The goal is to 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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Mission Statement 

The mission of Tri-Core Mexico Land Development, LLC (the Company) is to purchase raw virgin beach front land on 
the Gulf of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is  generally between El Colfo de Santa Clara on the north and Puerto Peiiasco (Rocky Point) on the 
south. Development of a Coastal Highway will make access by automobile to  this virgin area easy for millions of visitors and buyers from the United States. The 
Company believes there will be a major increase in demand for property in this area with the completion of the highway and other infrastructure improvements. 

Proforma - El Golfo Water Development 
250 +/- Developable Acres - Lot 5 - Based on Selling Land for 
500+/- SF Lots & 300+/- Condominium Doors 

Sales Scenario 

Sales price per unit 

Gross Sales - 500 Lots & 300 Condo Units 

Less closing cost, commissions, marketing 

Gross Profit 

Development Cost - $15,000 per Unit * 
Project Net Proceeds 

Less Management Proceeds (30%) 

Development Net Proceeds (70%) 

Initial Investment 

Development Cash Return 

Investor return -Aggregate 
(based on 36 month hold) 

Investor Return -Annualized ** 

Conservative 

$45,000 

$36,000,000 

$ 7,200,000 

$28,800,000 

$ 12,000,000 

$16,800,000 

$ s,040,000 

$ 11,760,000 

$3,500,000 

$ 8,260,000 

236% 

79% 

Likely 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Company, presents an investment offering for the following property in 
Sonora. Mexico: 

Lot Number oooooo~ (five) of the Colonia Melchor Ocampo of the Municipality of San Luis Rio Colorado, Sonora, with a surface of 109-74-36 hectares, with the 
following measurements and boundaries: JO THF NORTH TWO THOUSAND THIRTY FIVE METERS WITH EJIDO GOLF0 SANTA CLARA; TOTHESOUTH: TWO 
THOUSAND NINETY FIVE METER5 WITH THE GOLF0 DE CALIFORNIA; IQltlLEBliI: SEVEN HUNDRED METERS WITH THE LOT NUMBER SIX OFTHE COLONIA 
MELCHOR OCAMPO; Z Q L W E I I :  FIVE HUNDRED METERS, WITH THE LOT NUMBER FOUR OF THE COLONIA MELCHOR OCAMPO. 

Maximum Offering Price: $3,~00,000 
Unit Price: $5,000 per Promissory Note (Unit) 

Minimum Purchase: 1 Promissory Note 
Rate of Return: 80% Annual Rate of Return, Paid At Maturity 

Maturity Date: 24 months 
Redemption at  Maturity: $16,200 per Unit 
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You’re invited to learn more!!! 
Invest now to get  your 80% return. 

Units are limited! 

700 to ta l  units, Over 500 SOLD (02/9/08) 

Contact for an informational presentation a t  
our offices or w e  can set up 

a webinar presentation for your review 

Get involved by calling George at  (623) 698-6253 
t o  reserve your seat for the presentation. 

Tri-Core Companies LLC 
8840 E. Chaparral Road - Suite 150 

Scottsdale, AZ 85250 
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Mission Statement 

The mission of Tri-Core Mexico Land Development, LLC (the Company) is t o  purchase raw virgin beach front land on 
the Gulf of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is generally between El Colfo de Santa Clara on the north and Puerto PeAasco (Rocky Point) on the 
south. Development of a Coastal Highway will make access by automobile to  this virgin area easy for millions of visitors and buyers from the United States. The 
Company believes there will be a major increase in demand for property in this area with the completion of the highway and other infrastructure improvements. 

Proforma - El Golfo Water Development 
250 +/- Developable Acres - Lot 5 - Based on Selling Land for 
500+/- SF Lots & 300+/- Condominium Doors 

Sales Scenario 

Sales price per unit 

Gross Sales - 500 Lots & 300 Condo Units 

Less closing cost, commissions, marketing 

Gross Profit 

Development Cost - $lS,OOO per Unit * 
Project Net Proceeds 

Less Management Proceeds (30%) 

Development Net Proceeds (70%) 

Initial Investment 

Development Cash Return 

Investor return -Aggregate 
(based on 36 month hold) 

Investor Return -Annualized ** 

Conservative 

$45,000 

$ 36,000,000 

$7,200,000 

$ 28,800,000 

$12,000,000 

$16,800,000 

$s,040,000 

$11,760,000 

$3,500,000 

$8,260,000 

236% 

79% 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Company, presents an investment offering f o r  t he  fol lowing property in 
Sonora, Mexico: 

Lot Number 0000005 (five) of the Colonia Melchor Ocampo of the Municipality of San Luis Rio Colorado, Sonora, with a surface of 109-74-36 hectares, with the 
following measurements and boundaries: TO THE NQBTLL: TWO THOUSAND THIRTY FIVE METERS WITH EJIDO GOLF0 SANTA CLARA; TO THE SOUTH: TWO 
THOUSAND NINETY FIVE METERS WITH THE GOLF0 DE CALIFORNIA; TOTHF EAST: SEVEN HUNDRED METERS WITH THE LOT NUMBER SIX OFTHE COLONIA 
MELCHOROCAMP0;TOTHE~ :FIVE HUNDRED METERS, WITH THE LOT NUMBER FOUR OFTHE COLONIA MELCHOR OCAMPO. 

Maximum Offering Price: $3,~oo,ooo 
Unit Price: $5,000 per Promissory Note (Unit) 

Minimum Purchase: 1 Promissory Note 
Rate of Return: 80% Annual Rate of Return, Paid At Maturity 

Maturity Date: 24 months 
Redemption at  Maturity: $16,200 per Unit 
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You’re invited to  learn more!!! 
Invest now to get your 80% return. 

Units are limited! 

700 total units, Over 500 SOLD (02/9/08) 

Contact for an informational presentation a t  
our offices or we can set up 

a webinar presentation for your review 

Get involved by calling George a t  (623) 698-6253 
t o  reserve your seat for the presentation. 

Tri-Core Companies LLC 
8840 E. Chaparral Road - Suite 150 

Scottsdale, AZ 85250 
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TRI-CORE MEXICO 
LAND DEVELOPMENT 
LLC 

[INVESTOR REQUEST LOT 51 
Tri-Core Mexico Land Development LLC will purchase raw virgin beach front land on 
Gulf of California (Sea Cortez), Sonora, Mexico for either resale or for development. The 
company will be offering promissory notes, with an 80% Annual Rate of Return through a 
Regulation D offering. 
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Invest or: 

Tri-Core Business Development LLC management has created incredible returns 
because of our teams' ability to identify national and international opportunities in the 
market, negotiate deals and keep the investors happy. 

Tri-Core Business Development LLC is pleased to present Tri-Core Mexico Land 
Development LLC and their new regulation D offering of 80% Annual Rate of Return. 
Tri-Core Business Development has negotiated this incredible deal for our investors, and 
will act as the administrator and investor liaison between the investors and Tri-Core 
Mexico Land Development LLC. 

Tri-Core Business Development LLC has a reputation for finding high returns to our 
investors which was proven once again this month, where we secured a 74% return to 
our investors within a 14 month period of time. 

The investor before you asked us one very common question, "How?" 

Our answer is simple. 

Buy Right. 

The details of this deal are included in this package along with my contact information, 
I or a member of my team is always available to answer any questions that you may 
have about the project or our company. 

Once again, we thank you for taking the time to find out about this investment. 

Sincerely, 

Jason Todd Mogler President 
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Tri-Core Mexico Land Development LLC 

Section 1 
Mexico 

Section 2 

Section 3 

Section 4 

Section 5 

Section 6 

Section 7 

Section 8 

Executive Summary on the Sonoran Coast of 

Business Plan 

Maps 

Plat of Lot 5 

Pictures of Lot 5 

Sample Regulation D 

Articles of Interest on the Area 

Principals & Development Team Information 

TRI-CORE MEXICO LAND DEVELOPMENT LL 
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LOT 5 

EXECUTIVE SUMMARY 

The Sonoran coast of Mexico is poised for tremendous growth over the next few years. 

The Mexican and Sonoran Government is dedicated to promoting this area as a major 
destination for both Americans and Canadians They realize the potential for foreign 
development dollars coming into this region as well. 

The continuing progression of the Sonoran coastline is thanks in large part to the millions 
of U.S. and Canadian development dollars pouring into the region, as well as the 
tremendous support and tourism-based efforts from the Mexican Government and the 
state of Sonora. Recognizing the amount of attention that this beachfront destination is 
receiving from neighboring Americans looking to purchase vacation homes, the 
Mexican government is in the process of developing infrastructure in the area that will 
continue to make access to the city convenient, and facilities within the town state-of- 
the-art. 

Accordingly, there are several projects currently in place that will transform the area 
from inaccessible beachfront to an accessible and desirable coastline. Key 
infrastructure developments currently in progress include: 
-- The $30 million "Coastal Highway" project that, when completed (2007-2008), will 
provide Southern California a much faster and more direct route to Puerto Penasco 
and Santa Clara. The highway is supported by former Mexican President Vicente Fox, 
and continues under the current leadership of Felipe Calderon. 
-- A $50 million international airport in "Rocky Point" will accommodate large passenger 
planes. The first airstrip is projected for completion in late-2007 and the entire project in 
2009. 
-- Two state-of-the-art hospitals, Hospital of Penasco and the IMMS Hospital, are 
currently under construction. 
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-- La Escalera Nautical, or "Nautical Ladder" as it is widely known, is a plan to develop 
tourism up and down the Baja coast, and along the interior of the Sea of Cortez, by 
building a series of marinas, hotels, and tourist sites located within a day's sail of one 
another. Puerto Penasco is listed as a part of the project and stands to receive both 
infrastructure and marina-related upgrades as part of the effort. 
-- Fonatur, the Mexican tourism development agency behind the "Nautical Ladder," 
initially projected the project to pull in 50,000 boats and 1 million visitors by 2014 -- the 
vast majority coming from the United States. 

Lot 5 is well positioned to capitalize on this transformation not only because of its market 
knowledge and experience, but most importantly by the anticipated acquisition of Lot 
5 as well. Tri-Core Mexico Land Development LLC has entered into a contract to 
purchase Lot 5 and is offering an investment opportunity via a Private Offering 
Memorandum . 

Details of this parcel and the intended community development, known as Lot 5, are 
detailed in the accompanying business plan. 

TRI-CORE MEXICO LAND DEV 
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Business Plan 

TRI-CORE MEXICO LAND DEVELOPMEN 
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Business Plan 

Mission Statement 

he mission of Tri-Core Mexico Land Development, LLC (the Company) is to 
purchase raw virgin beach front land on the Gulf of California (Sea of Cortez), T Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is generally between El Golfo 
de Santa Clara on the north and Puerto Penasco (Rocky Point) on the south. This is a 
distance of about 80 miles and is being opened for development with the completion 
of the Coastal Highway that will make access by automobile to this virgin area easy for 
millions of visitors and buyers from the United States. The Company believes there will 
be a major increase in demand for property in this area with the completion of the 
highway. The highway is over 4/5th complete and only a 15 mile portion of the center 
section remains to be completed which is scheduled for completion by the end of 
2007. 

If property is being purchased for resale, profitability will be generated by acquiring the 
virgin property and performing the following functions: 

0 

0 

0 

0 

Privatize the property if necessary 
Create the preliminary plat plan 
Apply for and obtain the necessary permits and approvals from the several 
governmental agencies 
Submit the final plat plan for and obtain approval 

If property is being purchased for development, the same steps noted above are still 
necessary. However profitability would be further enhanced by: 

Completion of the infrastructure [roads, water, sewer, etc.) 
Selling individual lots or commercial parcels that would be ready for vertical 
construction 
Forming a joint venture with residential builders 
Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios noted 
above) 

The Companies choice for either scenario noted above will be influenced and driven 
by the market as demand for the area increases in direct correlation to the completion 
of the Coastal Highway. 
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Business Operations 
Ownership and Employees: The Company is intended to be a very competitive, highly 
motivated company with a small number of selected key employees. The majority of 
the day to day responsibilities, planning and development tasks will be performed by 
the principal/managing partners. All other tasks that cannot be performed on behalf of 
the company by principals or employees will be done by hired contract services. An 
example of a hired contract service would be accounting. 

Management: 

James 1. Stevens, MA1 - Principal and Planning Director 

Mr. Stevens has been involved in real estate and development from an early age and 
continued in real estate and development throughout his professional career. At the 
age of eighteen, he was a real estate sales person and received his real estate brokers 
designation at the age of twenty-one. Mr. Stevens insight into land development was 
gained first hand by working with and being “schooled” by his Father who was an 
active residential developer. Jointly they developed a private lake subdivision that 
consisted of waterfront lots. 

After attending the University of Michigan and graduating from the Business School, Mr. 
Stevens joined the IBM Corporation as a specialist in IBM’s real estate division and was 
responsible for the forward planning of IBM’s real estate needs for eleven states. The 
scope of his responsibility included the decision as to whether purchase, lease or to 
construct office buildings as needed. If his decision was to construct an office building, 
Mr. Stevens was responsible for selecting and negotiating the land for the future site. His 
responsibilities also included the construction management of these sites in his eleven 
state region. 

In 1976, Mr. Stevens obtained his MA1 designation (Member Appraisal Institute) and 
started his own independent appraisal and consulting firm. The company specialized in 
feasibility and valuation studies for both large residential tracts as well as all types of 
commercial properties. During this period, Mr. Stevens also continued with the 
development of a 700+ marina condominium units and a 250+ waterfront 
condominium units located in the Chicago market. For both of these projects, he was 
the operating partner and real estate broker responsible for both sales and 
construction. This project was completed in the 1990’s with sales in excess of 
$60,000,000. Since then, Mr. Stevens has also been involved in several developments in 
Michigan, Florida, and the Bahamas. 
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Mr. Stevens recent development projects have been waterfront condominium 
developments located in both Arizona and California. Much of his efforts are now in 
Mexico with emphasis on waterfront properties near El Golfo, Sonora, Mexico. 

I Vince Gibbons - Principal and Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering both domestically and internationally. 
Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for 
private developers and public agencies. He has worked on a wide variety of projects in 
the States of Arizona, Utah, Colorado, Nevada, and New Mexico, as well as the 
countries of Panama and Mexico. Mr. Gibbons has owned and operated Tri-Core 
Engineering for over 9 years. Tri-Core Engineering currently has offices in Arizona, 
Colorado, and Nevada with a staff of 35 highly qualified and diversified individuals and 
professionals. 

Tri-Core Engineering's expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, 
commercial, water, transportation, airport, flood control, storm drain, and sewer 
projects. Additional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. For the past 36 months, Tri-Core Engineering has been working 
nationally and internationally on master planned communities in Panama and Mexico. 
Samplings of the national and international projects include the following: 

El Rio Country Club, Mohave County, Arizona 

Tri-Core Engineering was the engineering firm of record for this 640-acre master- 
planned residential golf community in Mohave County, Arizona. This community 
consisted of an 18-hole championship golf course, gated entrances, commercial 
areas, restaurants, spacious clubhouse facilities, and community swimming pools 
and spas. Project responsibilities include: developing the Master Plan Document, 
field survey review and verification, preliminary and final plat, lot layout and legal 
descriptions, permits, coordination and negotiations with local and state 
agencies, infrastructure inventory and analysis, drainage master plan and report, 
design of all engineering components, grading and drainage plans, offsite major 
roadway design with intersections, construction staking, construction field 
checks, coordination of all sub-consultants, contractor bidding and negotiations, 
and construction oversight. 

I Eagle View Subdivision, Kingman, Arizona , 

Tri-Core Engineering is the engineering firm of record for this 113-acre master- 
planned residential community in Kingman, Arizona. The firm's responsibility 
includes Quality Assurance/Quality Control and a review of current contract 
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documents and design layout created by another firm. This review resulted in 
redesign of most of the subdivision components, connecting streets, drainage 
analysis and report, redesign of drainage system and box culvert, and field 
topographic survey. Project responsibilities included: field survey review and 
verification, preliminary and final plat, lot layout and legal description, permits, 
coordination and negotiations with local and state agencies, infrastructure 
inventory and analysis, drainage master plan and report, design of all 
engineering components, grading and drainage plans, offsite major roadway 
design with intersections, construction staking, construction field checks, 
coordination of all sub-consultants, contractor bidding and negotiations, and 
construction oversight. 

Villages at loreto Bay, Master Planned Development, lor eto Mexico 

Tri-Core Engineering is the engineering firm of record for this 10,000 acre 
development in charge of all engineering aspects for this project. This project is 
in construction stage with over $300 million dollars in sales. Tri-Core Engineering 
has assumed the construction management role on through the completion of 
this project. 

Colonias de Cardenas, Master Planned Community, Panama City, Panama 

Principal engineer for the Panama Railroad Company responsible for all aspects 
of the on-going development process for Colonias de Cardenas, a 2,500 Acre 
Master Planned Community. Project is in the permit stage with construction to 
start in 7 months. Mr. Gibbons is also personally involved in this project. 

Punta Delfin, Enchantment of Mexico, Sea of Cotfez, Sonora, Mexico 

Mr. Gibbons is both a partner and the engineer of record responsible for the 
engineering aspect of this development. He is also involved in all aspects of the 
development process for this high end master planned community. This 
community consists of a 790-acre seaside residential golf and marina with a 5 
star resort hotel. This project is in the permit stage. 

Sylvia Torres Corrilla - Principal, Director of Marketing and Project Facilitator 
I Ms. Torres is experienced in real estate marketing in both Arizona and California and 

has a long business relationship with Mr. Stevens in the development of several 
residential projects. 

I As a dual citizen of both the United States and Mexico, who is very fluent in Spanish, Ms. 
Torres is  also the project facilitator and liaison between the Company and the several 

wealth of information and contacts in and about Mexico especially in the State of 

1 

I Mexican governmental agencies that the Company will be working with. She has a 
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Sonora. She is very experienced in client negotiations and obtaining the best possible 
results for the Company. 

Mr. Jason Todd Mogler - Principal, Director of Operations and Investor Relations 

Mr. Mogler is a principal partner in Tri-Core Business Development, Tri-Core Business 
Development 2 LLC and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
dba Lendersquare, Inc. which has been a profitable business since 1997. He has an 
impressive academic resume at Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies 
with Thunderbird American Graduate School of International Management gives him 
an international understanding of business strategies and marketing position. His 
practical work experience as the Director of Construction Lending for the Royal Bank of 
Canada gives him thorough knowledge of construction lending and banking 
operations. Mr. Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 
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Market Knowledge and the Property 

Knowledge of the Marketplace: 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to it’s potential concentration and upside 
appreciation. Some of the driving factors that influenced this decision were: 

0 

0 

0 

0 

0 

Its close proximity to the United States markets (one hour drive from the Border of 
US/Mexico), 
Its location on a beautiful, pristine, major body of water 
The quality of the sand beaches 
The scenic mountain views of the Baja Peninsula 
The opening of the area by the construction of the Coastal Highway from the 
US/Mexico border 300 miles to the south along the coast of the Sea of Cortez to 
Guaymas, Mexico, a major seaport 
The $50 million dollar international airport under construction at Rocky Point that 
will accommodate all types of passenger planes. The first runway is to be 
completed in 2007 and the balance completed by 2009 
Two state-of-the-art hospitals, Hospital of Penasco and the IMMS Hospital are 
currently under construction and will serve the El Golfo/Rocky Point areas 

0 

0 

The primary target market is Baby Boomers and younger persons from Southern 
California, Arizona, and Nevada as buyers of property for week ends and vacations 
due to the close proximity. The other largest market is the “Snow Bird” buyerhers 
looking for a winter location from all over the United States and Canada. Other markets 
include buyers/users living in Mexico and investors looking to put money into an area 
that is being labeled “the Sonoran Riviera”. 

The Mexican and Sonoran Governments are dedicated to promoting the area as a 
major destination for both Americans and Canadians. This is evidenced by the millions 
of dollars of infrastructure being put in place by the United States and Mexican 
Governments. A prime example of this dedication is the Coastal Highway. This three 
hundred mile highway is being built at a cost in excess of $200 million dollars and will 
connect the port city of Guaymas in Mexico with the US/Mexico border at San Luis rio 
Colorado, south of Yuma, Arizona. The highway is 2/3rds completed and will be finished 
in late 2007. This will make this whole area much more accessible for millions of 
Americans in Southern California, Arizona, and Nevada for weekends and vacations as 
well as longer stays for all of the US and Canada. 

TRI-CORE MEXICO 
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La Escalera Nautical, the “Nautical Ladder” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, marinas, 
and tourist sites located within a one day sail of one another. Fonatur, the Mexican 
tourism development agency initially projected 50,000 boats and one million visitors by 
201 4, with the vast majority from the United States. 

The Property - Lot 5 Mechor Ocampo, El Golfo: 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the other (Baja) side of 
the water. The northerly portion of the site is generally level with a small fore dune 
about 10 to 15 feet above the beach for excellent views and is an excellent area for 
water front and water view single family lots. The center portion of the site has the same 
desirable fore dune and has a low to medium high second dune for added views for 
multi-family and mixed use development behind the single family area. The southern 
portion of the site has a high ridge that extends almost to the beach and has 
spectacular views from both sides down the beaches and the Sea of Cortez with the 
greatest views from the very top. This area is excellent for a destination resort, mixed use 
residential and support commercial including restaurants, hotels and recreational 
facilities. 

This land was selected for its excellent location and for the following and other reasons. 
The land is at the southern edge of El Golfo about one hour south of the U.S./Mexico 
border crossing at San Luis. The entire waterfront area in this section of the Sea of Cortez 
is undergoing major development with the building of the Coastal Highway that will 
provide needed access from major metropolitan areas of the United States including 
Arizona, Nevada, and Southern California. A new major border crossing facility in 
planned for San Luis to relieve congestion at the present in-town facility and will 
increase the number of inspection lanes from five to 16 and will decrease the time for 
crossing the border. 

The Colorado River flows into the Sea of Cortez north of El Golfo and forms a large delta 
area. El Golfo is near the northern end of the Sean of Cortez and is well protected from 
adverse weather and the waters are generally calm. El Golfo is a picturesque fishing 
village with long wide sandy beaches. The fishermen launch their boats from the sandy 
beaches direct to the water. There is at present a one paved road that ends at El 
Golfo. The Coastal Highway from San Luis will provide needed tourist access to El Golfo 
and other waterfront areas. The new Coastal Highway will continue southerly to Puerto 
Penasco (Rocky Point) and beyond to Guaymas. The section from San Luis to Rocky 
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Point is scheduled to be operational by early 2008 and most sections are already 
paved and ready for use. 

The Company has acquired the 250 acre plus Lot 5 land parcel and has designated the 
site the E/  Go/fo Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the over 
one mile of beach frontage. The area has boating, fishing, off-roading, hiking, bird 
watching, and other water oriented activities. Vehicles drive along the beaches of The 
Sea of Cortez. The area is a major boating and recreation area for Sonora, Mexico, 
Arizona, Nevada, Southern Utah and especially Southern California. Much of the land 
adjacent to the Sea of Cortez is owned and controlled by the Federal and State 
Governments for recreation and preservation with minimum land available for private 
development. The Sea of Cortez waterfront areas of the State of Sonora including the 
subject area, have experienced a major increase in real estate values in the past 36 
months and this trend is continuing. 

Water Access Lot 5: 

E/Go/FoBeachResort is to be located on Lot 5, a site fronting 6,000+- feet on the Sea 
of Cortez to the south of the Town of El Golfo. Boats can be launched from the 
beaches. The beaches are all sand with driving allowed along the beaches.. There is a 
large hill with a lighthouse, called “El Mochorro”, at the top that is a well known and is 
about ’h mile north of the subject property. The subject site has rolling sand dunes near 
the water front and is generally level toward the rear area. The site if well adapted for 
the launching of small boats. 

The Proposed Development for Lot 5: 

This project is a proposed mixed use development including a gated single family 
development of 500+/- single family lots, several areas for multi-family development, 
and a planned destination resort with hotels, restaurants, and supporting commercial 
facilities. All of this fronts on and has wonderful views of the Sea of Cortez at the Town 
of El Golfo, in rapidly developing San Luis Rio Colorado, Sonora, Mexico. The property 
consists of loo+- hectares (250+/- acres) of land on the multi level site over looking the 
scenic waterways of the Sea of Cortez to the west and with mountain views to the east. 
The property has over 2,000 meters (6,000+- feet) of sandy beach frontage. There are 
beautiful scenic views up and down the sandy beaches on the Sea of Cortez (Gulf of 
California). The lots will range from 50 feet by 100 feet to lots well over an acre 
depending on location, views and terrain. The prime lots will be on the beach for 
wonderful views and easy water and beach access and at the top of the large hill near 
the south end of the property for spectacular views along the beaches for miles in each 
direction. The development will provide all the amenities associated with a destination 
development. 
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Business Goals 

, Short Term Goals: 
The Company will be dedicated solely to its purchase of Lot 5 of Mechor Ocampa and 
managing it for success. This includes the creation of a development plan, the 
development of marketing campaign and the pursuit of letters of intent for lot presales. 

As part of the short term development plan, we will proceed to obtain an ALTA or 
equivalent land survey to proceed with a title insurance commitment, initial site studies 
and engineering to plan for development and/or division of the property. In addition 
we will proceed with the concession for the “Federal Zone” so that we may have 
exclusive use of the 20 meters controlled by the Mexican Government adjacent to the 
“high water mark”. This is an important concession and we are proceeding forward. 
The other pre development permit is for the ecology of the property and is an involved 
and extensive study. We have had the environmentalist we work with review the Lot 5 
on a preliminary basis and there are no apparent environmental concerns but the 
actual permit requires an expensive and time consuming study and approval process. 

Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period we will be preparing preliminary site plans to determine 
the highest and best use/layout of the Lot 5 property and frontage. We will also explore 
the various sales materials we intend to use such as property informational brochures 
and media packages for the development. This pre-marketing focus will concentrate 
on our primary target markets of Southern California, Arizona, and Nevada with 
exposure in the rest of the United States and Canada as we proceed further. 

To further ensure success, the Company will continue to focus on the development of 
strong relationships with key property professionals (brokers, financial institutions, law 
firms, building contractors and suppliers, etc.). While we presently enjoy a good 
relationship with several governmental agencies, we will also be working quite diligently 
throughout the whole development process to further strengthen and expand our 
relationships with governmental agencies and political entities. Since we also 
understand and respect the Mexican culture, we foresee no obstacle in achieving a 
strong and favorable relationship with the governing authorities. 

The Company will create and maintain an image and presence in the industry as an 
honest and creative enterprise, characterized by ethics, integrity and producing a 
quality of work that represents a real asset for clients and investors 

~ 
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long Term Goals: 

Throughout 2007 and thereafter, the Company’s only primary goal is continue to 
manage the planned development of Lot 5 for success. The primary focus will be the 
monitoring of all required permits and the development layout. 

Towards the latter part of 2007 and thereafter, preliminary talks with several local 
contractors will commence so that the Company will be in a position to move quickly 
to choose contractors for such items as roadwork, water, electricity etc. Also, 
discussions with building suppliers will be taking place to again ensure that the 
Company will be in a position to act swiftly as the need arises for any given material. 

The marketing material will be formulated as the final vision of Lot 5 becomes evident. 
The Company foresees the actual sale of the parcels occurring mid year 2008. It is the 
Company’s intention to be positioned to start actual sales in the third quarter of 2008 to 
either the general public or to other builders. 

The overall development of Lot 5 is for a planned “destination” mixed use 
development. This will combine ocean front and ocean view single family lots and 
multifamily parcels with a commercial core including hotel(s), restaurants, recreation 
features, and support retail shops. The goal is to create a “Five Star” development that 
will appeal to users/buyers from the United States, Canada, Mexico and anywhere else 
of all ages. 

The Company has acquired the 250 acre plus land parcel and has designated the site 
the fJGu/foBeach/(esurt and it is in the center point of this area. The subject property 

overlooks the Sea of Cortez from many vantage points as well as from the over one mile 
of beach frontage. The area has boating, fishing, off-roading, hiking, bird watching, 
and other water oriented activities. Vehicles drive along the beaches of The Sea of 
Cortez. The area is a major boating and recreation area for Sonora, Mexico, Arizona, 
Nevada, Southern Utah and especially Southern California. Much of the land adjacent 
to the Sea of Cortez is owned and controlled by  the Federal and State Governments for 
recreation and preservation with minimum land available for private development. The 
Sea of Cortez waterfront areas of the State of Sonora including the subject area, have 
experienced a major increase in real estate values in the past 36 months and this trend 
is continuing. 

I Water Access: 

E/Go/foBeach Resort is located on a site fronting on the Sea of Cortez to the south of 
the Town of El Golfo. Boats can be launched from the beaches. The beaches are all 
sand with driving allowed along the beaches. Many ATVs (all terrain vehicles) are 
brought to El Golfo to go along the beaches and on the sand hills and dunes behind 
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the beach areas. There is a large hill with a lighthouse, called “El Mochorro”, at the top 
that is a well known site for ATVs and is about ’/2 mile north of the subject property. The 
subject site has rolling sand dunes near the water front and is generally level toward the 
rear area. The site if well adapted for a water front development. 

The Proposed Development: 
This project is a proposed gated single family development fronting on and viewing the 
Sea of Cortez at the Town of El Golfo, in rapidly developing San Luis Rio Colorado, 
Sonora, Mexico. The property consists of loo+- hectares (250+/- acres) of land on a multi 
level site over looking the scenic waterways of the Sea of Cortez to the west and with 
mountain views to the east. The property has over 2,000 meters (6,000+- feet) of sandy 
beach frontage. There are beautiful scenic views up and down the sandy beaches on 
the Sea of Cortez (Gulf of California). The lots will range from 50 feet by 100 feet to lots 
well over an acre depending on location, views and terrain. The prime lots will be on 
the beach for wonderful views and easy water and beach access and at the top of 
the large hill near the south end of the property for spectacular views along the 
beaches for miles in each direction. The development will provide all the amenities 
associated with a destination development. 

The Development Plan: 
The development plan is to purchase the property for cash with reserves to complete 
the development. The property will be developed in total or a part may be sold and 
the balance of the site developed for single family lots. The value of the approved 
subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential builder, 
or individually on a retail basis in the open market. 

Supporting land Sale Prices for lot 5: 
There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion there is a greater 
recent increase in activity and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international groups 
for development and retail end buyers will be when the Coastal Highway will provide 
convenient access to land parcels only reachable by 4 x 4 vehicles. The road is 
completed to the rear of all of Mechor Ocampo but is not completed to Rocky Point. 

The land where Lot 5 is located is a group of beach front parcels designated Mechor 
Ocampo and planned for tourism development. This section of beach front has 13 
parcels varying in size up to loo+- hectares with Lot 5 being the largest with the most 
frontage. Mechor Ocampo starts with Lot 1 in the Town of El Golfo and continues 
toward Rocky Point about six miles. Lot 3 (the largest section) with about 40 hectares or 
loo+- acres is presently for sale for $12.50 per square meter ($1.25+- per square foot). 
The present owner has held the property for many years and now wants to sell. The 
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property is near Lot 5 and is smaller with less beach frontage than Lot 5. This owner, 
along with his sister own Lot 10 in Mechor Ocampo and they have indicated that they 
have sold Lot 10 for $6.00 per square meter ($0.60+- per square foot). Lot 10 is smaller 
and has less frontage than Lot 5 and is generally level with limited views except at the 
front of the property. According to the seller this lower price is due to the location of 
the property further from development and the Town of El Golfo and the less desirable 
terrain. Lot 9 in Mechor Ocampo is also for sale for $12.37 per square meter ($1.24+- per 
square foot). This lot is very similar in size and terrain to Lot 10 discussed above. The 
Company has acquired Lot 5 for $2.25 per square meter ($0.23+- per square foot) or 
well below the asking and sold prices in Mechor Ocampo. El Golfo is an area that is just 
starting to develop and therefore there have been few sales of beachfront and 
beachview lots in the El Golfo area. One starting development on 14 hectares in Lot 3 
of Mechor Ocamp has sold eight beachfront lots (total only 12) for $120,000 each 
without utilities or improvements. These have been sold to investors and potential users 
by private contact and without advertising. The asking prices for beach view lots in this 
subdivision range from $45,000 to $80,000 depending of the location. These lots are 50+- 
feet by loo+- feet. An overview of lot and land prices in Rocky Point is included in the 
Addenda. These prices dramatically point out the huge upside for land in El Golfo 
compared to the more developed Rocky Point - and remember El Golfo will be 45 
minutes to one hour closer to the United States/Mexico Border. 

El Golfo/Rocky Point - General Economic and Area Information: 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez. Along its entire length it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
summer and a perfect destination for "Snowbirds" in the winter creating a year around 
demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours making it a very easy 
weekend vacation spot. There have been many new high and mid rise condominium 
units built new Rocky Point on Sandy Beach within the past few years providing over 
3,000 new units. These are well designed and constructed developments with many 
beach front amenities. These units generally have sold for $300,000 to over $1,500,000 
and have been sold primarily to U.S. residents. El Golfo is about 25 miles north of Rocky 
Point by the shore line. However, historically there has been no connecting road. The 
new Coastal Highway will make the drive between El Golfo and Rocky Point less than 
30 minutes and will make El Golfo closer to California, Western Arizona and Nevada 
and will dramatically change the access to the El Golfo area. 

Development in El Golfo is coming and soon. Neighboring El Golfo developments 
include a proposed single family development with a golf course fronting on the beach 
neighboring the subject to the north. This proposed development is also planned to 
have a hotel near the beach and possibly a marina. The developer for this property is 
U.S. based and is reported to have both the financial and development capability to 
complete the project. El Golfo is a small quiet community that is poised to undergo 
extensive real estate development with the completion of the Coastal Highway and 
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[INVESTOR REQUEST LOT 51 

the increased access to large U.S. markets that will than be within driving distance. 
There are many resort areas of Mexico with extensive development taking place, 
however there are only limited areas on the water that have good drivins access from 
the United States. The Coastal Highway will make the El Golfo/Rocky Point area even 
more accessible with El Golfo being only one hour from the border at a new 16 lane 
crossing. 

Financing the Development Plan: 

The financial plan is to purchase the property for cash with reserves to complete the 
pre-development. The property will be developed in total or will be partially developed 
and a part sold to recover capital. The value of the approved development will be 
sufficient to secure a construction funds for the cost of the off-site improvements, 
infrastructure and the marketing of the sites. The development will be completed in 
phases and the Company will be in the position to sell the lots or parcels to other 
residential and commercial developers or builders, as well as individually on a retail 
basis in the open market. 
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Initial Proform a 

Proforma - El Golfo Water Development 
250 +/- Developable Acres - Lot 5 
Based on Selling Land for 500t- SF Lots & 300+- Condominium Doors 

Purchase Pnce $ 2,250,000 

Commission paid by buyer $ 100,000 

Miscellaneous Fees $ 750,000 

Estimated Closing Cost $ 50,000 

Engineenng and Permit Cost 

Total Funding Price 

$ 350,000 

$ 3,500,000 

Sales Scenano Conservative 
Sales price per unit $ 45,000 

Gross Sales - 500 Lots 8 300 Condo Units $ 36,000,000 

Less closing cost, commissions, marketing $ 7,200,000 

Gross Profit $ 28,800,000 

Development Cost $15,000 per Unit $ 12,000,000 

Project Net Proceeds $ 16,800,000 

Less Management Proceeds (30%) $ 5,040,000 

Development Net Proceeds (70%) $ 11,760,000 

Initial Investment $ 3.500.000 

Development Cash Return $ 8,260,000 

Investor return -Aggregate 
(based on 36 month hold) 

236% 

Investor Return Annualized ** 79% 

800 Units 

Likely 
$ 50,000 

$ 40,000,000 

$ 8.000.000 

$ 32,000,000 

$ 12,000,000 

$ 20,000,000 

$ 6,000,000 

$ 14,000,000 

$ 3,500,000 

$ 10,500,000 

300% 

$ 4,375 per lot 

Aggressive 
$ 55,000 

$ 44,000,000 

$ 8,800,000 

$ 35,200,000 

$ 12,000,000 

$ 23,200,000 

$ 6,960,000 

$ 16,240,000 

$ 3,500,000 

$ 12,740,000 

364% 

100% 121% 

* Development cost will be funded through a construction loan Loan will be guaranteed by Management and Developer 
These cost estimates have been determined by utilizing several sources Including an MA1 appraiser. two general 
contractors and the other knowledgeable parties 

This project has an estimated retum of investment in 18 months & project completed in of 36 months ** 
re: The information 

hange based on ma 

to be accurate; however, 
only for prognostic se figures are not only su t 
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Maps 
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Plats of Lot 5 
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Pictures of Lot 5 
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New freeway from property to Rocky Point 
0 Rocky Point will be less than 45 minutes away once the freeway is 

completed 
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Shot from above of the new freeway 
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0 Shot from above the property 
Just south of the lighthouse is the start of Lot 5 
Lot 5 is 1.3 miles of beach front 
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0 Santa Clara border is only .88 miles from Lot 5 
0 Santa Clara is going through major changes due to the high interest in the 

area 
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Regulation D 

TRI-CORE MEXICO 
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Invest or: 

Thank you for taking the time to read through our project on Lot 5. Tri-Core Mexico Land 
Development LLC has created an opportunity for its investors, the offer is as follows: 

onths 

COWFIDEUTIAL PRWhlE PlhCEMEUl MEMORANDUM 

Tri-Core & K ~ O  Land Dsvelopmsnt, CLC 
An ATuona Llrmtec LiabiBy Company - 

@.MH),Oo 

%.OW peg PromiMoty Hole (Unir) 
MINIMUM PURCHASE . 1 Pmmlsso~ Note 

80% Annual Rate d ReNrn, PaM PI1 Maturity 
Msluilw hie: 24 months 

THESE SEEURITIESARE SPECUUTWE (IN0 INVESTMEN1 
I I H E N O T E S I W M L V E S ~  DEGREEOF RISK 

fSEE"RISK FACTORS") 

e 
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securities with 

You register the o 
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ear; or a trust with 

I 

I 
I 
I 
I 
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securities. Conseque 

no document delivery requir 
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Articles of Interest on the Area 
http://www.tucsoncitizen.com/ss/local/l6O26 

http://www.azstarnet.com/sn/business/74352.php 

h t t p://www.roc kypoin t mexicoinvest ments .corn/ blogs/ro bin-miller/arc hive/2007/ 
7/9/no-more-missed-opportuni tites.aspx 
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Principals & Development Team 
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Principal Owners: 

Tri-Core Mexico Land Development LLC 

James L. Stevens - Principal and Planning Director 

Vince Gibbons - Principal and Director of Development and Engineering 

Sylvia Torres Corrilla - Principal, Director of Marketing and Project Facilitator 

Phone: 480-346-3200 Fax: 480-346-3201 

8840 E. Chaparral, Suite 145 - Scottsdale, Arizona 85250 

Development Team: 

Tri-Core Business Development LLC 

Jason Todd Mogler - President 

Jim Hinkeldey - Independent Consultant 

Jon Halliday - Presenter 

Amy Bridges - Presenter 

Phone: 480-346-3200 Fax: 480-346-3201 

8840 E. Chaparral, Suite 145 - Scottsdale, Arizona 85250 
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Dear Investor: 

Enclosed you will find a Letter of Extension for your investinent in Lot 5 
through Tri-Core Mexico Land Development LLC signed by me. 

If you agree to this extension, please sign and return it in the postage paid 
envelope that is also enclosed by May 15, 201 1. If the letter is not received 
by this date it will be assumed that you are not agreeing to the extension. 

Please contact me with any questions and thank you very much for your patience. 

Sincerely, 

(702) 810-5106 
jlexstevens~~mail.com 
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As of March 31,2011, the contrar;t between Tri-Cure Mexica Land Development and 

Harry C. Wong signed and dated ~ 3 ~ ~ 3 ~ ~ ~ ~ ~  is changed as follows: 

This contract is extended beyond the original 24 m 
principal monies will be earning interest at 20 
force until replaced by another amendment or funds are paid in full. 

period. During the e 
interest per annum. T 

Ati other terns and conditi 
above noted ~ ~ t u ~ ~ y  date 
only, shall remain in full force and affect. 

All other terms and conditions exGept as noted above as stated in 
Development LLC Private Placement ~ ~ r n o ~ ~ n d ~ m  dated May 1, 
effect. 

ted in your promissory 
ion and interest rate m 

except for the 

s in full force and 

Signed and Agreed: 

James L. Stevens Wpq3sentativeATti-Core Mexico Land Develooment LLC 
i 

signature 

Title: President ng Partner 

Date: April 21 201 1 

Harrv C. Wong 

signature 

Title: investor 

Date: 
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TRI-CORE 
COMI’JASIES I .I .C 

Memorandum# D. Hickok (Lot 5 )  Referral: G. Garcia 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - I Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Companies, LLC, an Arizona Limited Liability Company (hereinafter referred to as the 
“COMPANY”), is offering by means of this Confidential Private Placement Memorandum a maximum 
of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an offering price of Five Thousand 
($5,000) Dollars per Note, for a maximum total of Three Million and Five Hundred Thousand Dollars 
($3,500,000), to qualified investors who meet the Investor Suitability Requirements set forth herein 
(see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, 
as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in 
the form contained in the accompanying Subscription Booklet (see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Per Unit 
Maximum Units 

Offering Price Selling Proceeds 
Commissions to Company 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsd a le, A2 8525 0 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

Tri-Core Companies LLC 
~ 

(877) 527-6698 
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I .  . 
The date of this Private Placement Memorandum is February 1,2008 

Tri-Core Companies LLC (877) 527-6698 
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IMPORTANT NOTICES 

e Placement Offering Memorandum (“Memorandum”) is 
ential basis solely for the purpose of evaluating the 
bed herein. This information shall not be 

uced, or distributed to others without the prior written 
If the recipient determines 

e Notes offered hereby, it will promptly return all 
anies, LLC (“Company”). 

material received in connection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
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GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 

DISTRIBUTION THEREOF. THERE WILL ET FOR THE 
NOTES ISSUED PURSUANT TO THIS 
RESALE OF THE NOTES IS LIMITED BY 
LAWS AND IT IS THEREFORE RECOMME 
INVESTOR SEEK COUNSEL SHOULD THEY D 

THE PRICE OF THE NOTES AS 

ALL THE CIRCUMSTANCES AS 
MEMORANDUM. 

NO PERSON IS AUTH  FORMATION OR MAKE ANY 
REPRESENTATION THIS MEMORANDUM, EXCEPT 
SUCH INFORMATI OR REFERENCED IN THIS 

UPON AS HAVING BEEN MADE 
TORS WHO HAVE QUESTIONS 

CONDITIONS OF THIS PRIVATE OFFERING 
ESIRE ADDITIONAL INFORMATION OR 
THE INFORMATION CONTAINED HEREIN 

COMPANY. PROJECTIONS OR FORECASTS 
IVATE OFFERING MEMORANDUM, OR OTHER 

HICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
MANCE OF THE COMPANY MAY DEPEND UPON FACTORS 

BEYOND THE-CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. I 

The Securities offered are S 
Five Thousand ($5,000) 
subscription (see “Exh 
purchase is one (1) No 
(80%) percent interest, co 
with a maturity date of twenty-four (24) 

Memorandum will be secured by the p 

None of the Notes are convertibl 
in the Company. The Princi 
Company, without a prepay will commence on 
February 1, 2008, and 
extended by the Company (see “TER 

encement Date 
ate Placement 

Hundred Tho 3,500,000) Dollars. The use of the proceeds i s  to 
bdivision in San Luis Rio Colorado, Sonora, Mexico 
SE OF PROCEEDS”). 

ess of construction management, land acquisition, and 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of upper 
Sonora. SEE “EXHIBIT D - BUSINESS PLAN.” 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
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Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the s 
existing management. At the present time, 
involved in the management of the Company: 

Inc. which has been a profi 

Mr. Mogler has an 
where he holds a B 

School of Inte 
business stra 

at  Arizona State University 
a major in marketing and a 

him an international understanding of 

reputation for honest business practices and fair 
personally and professionally. 

Vince Gibbons has over 22 years of civil engineering experience domestically 
and internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has worked 
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on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an  extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has  offices in Arizona, Colorado, and Nevada 
and is registered in Panama. 
individuals and professionals, 
clients a wide range of services 
president, and project manage 
committed to ensuring that every project is 
accuracy and completeness, and that each cli 
attention and service they require. 

Jim Hinkeldey - Vice-president 

Jim Hinkeldey possesses thirty 
including portfolio management 
the mortgage banking profession 

Mr. Hinkeldey headed the Joint Ve ion at Richmond Hill Savings 
of work entailed the project 

quisition through project conclusion which included 
elopments in a timely and cost efficient, profitable 

was responsible 

manner. He re y to the Board of Directors. 

a mortgaged backed portfolio. He successfully 
the portfolio to meet asset/liability re-pricing 

tion resulted in a portfolio that met re-pricing 

residential and commercial properties. He was responsible 
for running a lending network of 15 branches. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Presently, Mr. Hinkeldey is the Principal Partner of Real Impact LLC., a select 
group of investors specializing in the acquisition of residential and commercial 
properties. In this role, he is responsible for the selection of investment 
properties and overseeing any corrective construction required prior to sale or 
rental of the property. 
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Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received from Northwestern University. He 
attended numerous programs for finance, real estate, and management at New 
York University and Wharton Business School. 

The management team may 
and experienced executives, 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 

This Private Offering Memoran 

GENERAL TERMS OF THE OFFE 

for a maximum of 
to a select group of 

ents (see “INVESTOR 
the authority to sell 

Investors who satisfy the Inve 
SUITABILITY RE 

4.2 MINIMUM OFFERING AMOU ING ACCOUNT 

ablished an Investment Holding Account with Wells Fargo 
Bank into wh 

TY OF NOTES 

nder. The Notes have not been registered under the securities 

Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 

will be delivered to qualified Investors upon 

(30) days have passed after receipt of 

Offering will be 
pg Memorandum (see used only for the purpose set forth i 

“USE OF PROCEEDS”). 

The Company may close 
any of the following condi 

inate this Offering under 

? this offer shall terminate one (1) year 

5. PL 

5.1 OFFERING OF NOTES - 

The Notes will be offered to pr spective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see "TERMS OF THE OFFERING"). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

I '  

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering S 
potential investors at Five Thousand ( 
at the time of the subscription. The 
Notes will have a rate of r est, compounded 
annually, with a maturity months from the 
Commencement Date of each 
months). All principal shal 
interest may be prepaid at 
prepayment penalty at any 
hereto and incorporated herein by re 
Exhibit B. 

he Company, without a 

ENT OF THE NOTES 

the Company in this Private Placement Offering are 
ies LLC purchases. Tri-Core Companies 
account which will hold the deed to the 

will be paid in full. 

furnish annual un-audited reports to its Note holders ninety 
fiscal year. The Company may issue other interim reports to 
s it deems appropriate. The Company's fiscal year ends on 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five 
Hundred Thousand ($3,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

Application of P 
1-1 + I Offering Expenses (1) I $35&000' ' !I lO.db% 
nevi- 

F 

mludes twtizated memorandum preparation , filing, printing, legal , accoun 
bxpenses related to the Offering 

king and 

(2) This Offering is being sold by the officers and directors of the Company, who will not 
receive any compensation for their efforts. No sales fees or commissions will be paid to 
such officers or directors. Notes may be sold by registered brokers or dealers who are 
members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up  to ten percent (10%) of 
the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

Notes 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Seven Hundred 
(700) Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 
08/29/07 1 ,  OFFERING 

‘ 1 1 ,  

$3.500.000 
Membership Units 

$01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

MANAGEMENT’S DI 

9 . 1  RESULTS 

age company and 

liquidity and capital resources are dependent on its ability to 
pital to pay for the purchase price of the Promissory Notes. 

9. 
AND 

FINANCIAL 

has not yet 

CONDITION 

commenced its 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is  a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 

TR I-COO7695 



10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up  to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1, 2008. 

11. 
THE COMPANY 

FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 

' I  
11.1 GENERAL 

The Principals, Officers, and D 
Company as fiduciaries and 
to exercise good faith and i 
policies. Each Note Holder 
representative, may inspect the books 
during normal business h 
on behalf of himself in ffered losses in 
connection with the purchase o 
breach of fiduciary duty by an 0 
with such sale or purchase, in 
by any such Officer or Director 
may be able to recover such lo 

11.2 INDEMNIFICATION 

Indemnificat d by the Company to directors, officers, or 
t to Arizona law. Indemnification includes 
fees and, in certain circumstances, judgments, 

unts actually paid or incurred in connection with 
, suits or proceedings involving such person and 

nship with the Company, except in certain 
is adjudged to be guilty of gross negligence or 

ourt of competent jurisdiction determines that 

e sale of these Notes, and 

I ]  

s fair and reasonable under the circumstances. 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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I .  
12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR 

All decisions with respect to the manage 

The Note Holders 

will be made 
rs do not have 

e is willing to entrust 

12.4 LIMITED TRANSFE 

The transferability of t  
should recognize the 

et for the Notes because there will be 
d restrictions of the transferability of 
ed under the Securities Act of 1933, as Notes. The No 

the transferability of the Notes. Accordingly, 

- ATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal 
liability and may, in some cases, give consumer borrowers their right to rescind 
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their mortgage loan transactions and to demand the return of finance charges 
paid to the company. Because the Company’s business is highly regulated, the 
laws, rules, and regulations applicable to the Company are subject to 
subsequent modification and change. The Company believes it is in full 
compliance with any and all applicable laws, rules and regulations both 
domestically and in Mexico. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has Ninki,Hundred (900) 
Membership Units issued and outstanding to Jason T,oGd MoglFr (~OYO), Jim 
Hinkeldey (30%), and Vince Gibbons (30%). ’ I / /  ~ l l / / ,  , / / I ’  

14. HOW TO INVEST 

An Investor who meets the quali 
Memorandum may subscribe for a 
Note (Five Thousand ($5,000) Dollars) 
Memorandum and by then completin 
booklet contains identical copies of 
Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO BERS and SUBSCRIPTION 
lete instructions to Subscribers 

ing. The Subscription Agreement must be signed by the 

AGREEMENT: This cont 

OTE: This Note will be signed by Tri-Core 

QUESTIONNAIRE: This questionnaire requires a 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 
85250. 
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15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent th 
of a Subscription Agreement: 

1. 
business matters and is capable of 
investment in this Offering. 

2. The Investor has conomic risk of this 
investment, has adequat IS, her, or its current 
needs and personal ed for liquidity in this 
investment and could the investment. 

3. The Investor is acquirin s) for his, her or its own account 
for investment purposes only an with a view toward subdivision, 
resale, distribption or fractionalization thereof, or for the account of 
others, and !has no present intention of selling or granting any 

gtherwise distributing, the Note(s). 

The Investor has such knowled 
and risks of an 

erall commitment to invest in the Note(s) is not 
is, her, or its net worth and the investment in these 

e’ such overall commitment to become excessive. 

read and understands this Private Placement 
d all its exhibits. 

REDITED INVESTORS 

including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Dollars 

Hundred Thousand ($300,000) Dollar 
reasonable expectation of reaching th 
Yew; 

Any natural person who had an  indiv 

Exchange Act of 

Investment Co 

as defined in Section 
registered under the 

that Act; any Small Business Investment 
Small Business Administration under 
Business Investment Act of 1958; any 
by a state, its political subdivisions or 
a state or its political subdivisions, for 

s if such plan has total assets in excess of 

made by a plan fiduciary, (as defined in Section 
h is either a bank, savings and loan association, 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defiied in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars: 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(Z)(ii); and 

8. 
Investors. 

Any entity in which all of the equity ownqss are Accredited 

NOTE: Entities (a) which are formed 
(b) the equity owners of which have 
investing in the Company, shall be “looked through” 
the definition of an accredited invest 
and will be treated as a separate subscri 
requirements. 

15.5 ACCEPTANCE OF SUBS Y THE COMPANY 

The Investor Suitability Requi 
minimum requirements for p 
does not necessarily mean that 
suitable investment for such a pot 

this section represent 
ction of these standards 

ts as circumstances dictate. All Subscription 

ult, may accept less than thirty-five (35) Non-accredited 

N 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Comp 
operations or present activities. The 
their representatives the opportunity to obtain any addition 
necessary to verify the accuracy or the 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the C 
any such contracts as deemed appr 
amendments may not be circulated to Subs 
Offering. However, potential Investors and review such 
material or make inquiry of the Com 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RE 
1 

Any forecasts and profo ation which may be furnished by the 
Company to prospective e part of the Company’s business plan, 
are for illustrative ed upon assumptions made by 
Managem en t regar events. There is no assurance that 
actual events will sumptions or that factors beyond the 

ptions and adversely affect the 

this Memorandum shall (unless the context otherwise 
espective meanings: 

. The acceptance by the Company of a prospective 

.. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an  Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD1. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

Limited Liability Company. 

SEC that requires, among other t 

manner of the Offering is e uch registration 
process). 

federal act regulated and 
ecurities Act of 1933 and 

regulate the tra securities. Such regulations 

curities; controls on the resale of such 

eports of the Issuer. 

companies and 

SUBSC-kIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 1, 2010. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Slgnature 

- Davil 
Print 
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GREEMENT 

. .. 

AI 
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OFFERING OF 

Print Name of Subscriber: David Hickok 

Amount Loaned: $5,000.00 

Number of Notes: One (1) 

Tri-Core Companies, LLC I 1  
/ j  

SUBSCRIPTION DOCUMENTS 1 , I 1 

A MAXIMUM OF 

FIVE THOUSAND ($5,000) DO 

1 1  PTION INSTRUCTIONS 
ease read carefully) 

I 1  I 
I 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the ‘Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Company 
and enclosed with the documents as directed in Section 111 bel 

1. These Subscription Documents contain all of the materi 
purchase the Notes. This material is arranged in the fol 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purc 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must be III 

Please make payable, in the appropriate 
of Notes purchased (at Five 

ote), to Trt-Core Companies, 
Id be enclosed with your signed 

cription documents. 

ds received from subscribers will be placed in a 
ated Holding Account of the Company. Once the 
pm offering amount has been reached the funds will 

arkferred to the Company’s operating account and 
e available for use. 

IV 

IONS. Include copy of Board resolution designating the 
authorized to sign on behalf of the corporation, a Board 

estment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: David Hickok 

Amount Loaned: $5,000.00 

Number of Notes: One (1) 

Sub script ion Agree men t 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

ty Company, and 

aggregate loan of $5,000.00 
conditions (a) set forth 
Memorandum ("Private 1, 2008, together 

related to this offering. The 
Company has the discretion 

2. Note 0 offering a maximum of Seven Hundred 
per Note, with a minimum subscription 

and under certain other laws, including the 

Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, a t  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a "Holder" of 
the Note(s) and the Company shall not become a "Maker" of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, U C  in the amount indicated above. 

A4 



I * *’ 

5. Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the c e of a rejection of 
the subscription in part, will be returned to the undersigneadSys promptly as 
practicable. If this subscription is 
shall be null, void and of no effect 
withdraw or revoke his or its subscription du 
provided by certain state laws, except that if m 
passed from the date the Company 
Documents and the Loan Amount from the 
the Company has not accepted the subsc 
undersigned may withdraw his or it the Acceptance 
Period up until such time that the decides, in its sole 
discretion, to accept the subscription ’ 

6. Offering Period. The in whole or in part or 
terminate this Offering under any of 

1. Upon receipt of the m ring subscription amount of 

pany with the Subscription Documents have been 

Date”). Upon the Effective Date, (a) the undersigned shall 
any the Loan Amount, (b) the undersigned shall become the 

mpany shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite corporate power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

rights generally and by legal and e 

been duly authorized t 
Neither the execution ement and the 

of the Company, as 

e Company to accept the subscription made 
ereby represents and warrants to the Company 

e documents concerning the Company and this Offering or 

Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) The undersigned 
no assurance as to the 

(v) The undersigne 
majority in the state 
resident and domi 
the state set fort 
hereof and has no present in 
other state or jurisdiction. 
corporation, limited li 
organized or incorporate 
forth below the sign 
hereof and has  no 
its organization, formation or i 

the financial ability to bear the 
ent in the Offering, has adequate 
r its current needs and personal 

for liquidity in the Note(s) and could 
its investment in the Offering. 

ersiGed represents and warrants to the Company 
es within one of the categories of investors as 
it 1 hereto (please indicate by prouiding your 
appropriate category in which the undersigned is 
e undersigned is an Accredited Investor, check 

category of Accredited Investors in which the 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
fmancial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

have been ma 
undersigned or t 
Offering or interests that were 
Subscription Agreement. The 
the Offering as a 
article, notice or other 
newspaper, m roadcast over 
television, radio inar or meeting 
whose attendees eneral solicitation or 

(xii) If the und oration, limited liability 
company, part 
qualified to make this 1 
this Agreement on beh 
by sucq ,entity to do so. 

ersigned is a corporation, limited liability 
ership, the person signing this Agreement on its 
presents and warrants that the information 
Agreement completed by any shareholders of 

, members of such limited liability company or 
partnership is true and correct with respect to 
, member or partner (and if any such 

er is itself a corporation, limited liability company or 
respect to all persons having an equity interest 
on, limited liability company or partnership, 
r indirectly) and that the person signing this 

eement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 

undersigned to attempt to sell any of the 

certain states in reliance on 

Securities and 

ed this Offering or made 
to the fairness of an  

not be sold, pledged, assigned or 

y all or part of his or its financial interest in 
ch Note(s) are subsequently registered under 

the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

I 

detriment in dec make these 
Note(s) to the un e loss of an 

ecurities laws. 

9. Foreign Person. If the 
of this Agreement that he, she 

f becoming a nonresident 

embers, agents, attorneys and affiliates and each 

n or warranty or breach or failure by the 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of tate of Arizona 
without regard to conflict of laws rules applied 
parties hereto hereby consent to personal 
exclusively in the S 
proceeding brought with respect to this A g e  

(c) This Agreeme 
representations and arrangements 
subject matter, and 
implied, except as spec 
or amendment of any 
effective unless in writi 

(d) No waiver of any f this Agreement shall be 
effective unless ma 
enforcement of the waiv and no such waiver shall be 
construed as a waiver of t breach of that term or of any 

Agreement shall be 

r different nature. 

or portion of this Agreement or the application 
n or party or circumstances shall be invalid or 

Fr  applicable law, such event shall not affect, impair, 
enforceable the remainder of this Agreement. 

arties hereto shall cooperate and take such actions, 
ther documents, at the execution hereof or 
be reasonably requested by the other in order to 

and purposes of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2008, at 
(City) > (State). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or reside 

David Hickok 
Print Name of Individual 

or Co-Investor 
(if f inds are to be Invested in a n t  N a m e  

or are Community Property) 

Signature of Spouse / Co-Investor 
(if f inds  are to be Invested in Joint N a m e  

or are Community Property) 

Print Residential Address: 
-. 

1 1  

Print Residential Telephone Number: 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

I 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Print Federal Tax Idend4fication Number 
I t  

Signature of Authorized Representative 

Print Name of Authorized Representativ 

Print Residential Address of Investor: 

I 

on described therein, are agreed to I 

,2008. 

TRI-CORE COMPANIES, LLC 

Jason Todd Mogler - President 

By: 
Jim Hinkeldey - Vice-president 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited In 
herein below; 

initials B. “Accredited Investor”. T 
Investor as defined below 

01. Any natural person whose in 
One Million 

($1,000,000) Dollars; 

0 2 .  Any natural person who 
Two Hundred Thousand ( 
joint income with that Hundred Thousand 
($300,000) Dollars in eac 
the same income level in the 

defined in Section 3(a)(5)(A) of the Act, 

Act; any Small Business Investment Company 
Administration under Section 301(c) or (d) of the 

Retirement Income Security Act of 1974, if the investment 

investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defied in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 50l(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
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not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, With total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as1 escribed in Rule 
506(b)(2)(ii); and ( 1 ,  

08.. Any entity in which 
Investors. 

NOTE: Entities (a) which are formed for t 
Company, or (b) the equity owners of 
for the purpose of investing in the Com 
equity owner must meet the deflniti 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and 
who must meet all suitability requirem 

ditional capital 

stor in any of 
separate subscriber 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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1 ' PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH T ISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER T 
1933, AS AMENDED (THE “ACI”’). THIS NOTE 

REGISTERED OR AN EXEMPTION FROM SUCH 

Tri-Core Companies, LLC, an Arizona 

received, promises to pay to the Indi ed in this Note 
ate of return of 

be due and payable to the 

prepayment, whether in full 

1. NOTES 

Note, without premium or penalty. 

usand ($5,000) Dollars per Note, or any 
he Maker, pursuant to that certain “Private 
1, 2008. The Note shall be senior debt of 

fractional amoun 
Placement Memo 

_ _ _  
(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” ~l db defined in that 
certain “Subscription Agreement” att 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as 
purpose of making payments of princi 
shall not be affected by any notice to the c 
writing. 

6. SECURITIES ACT RESTRICT10 

This Note has not been registered for s 
offered for sale, pledged, assigned or o 
are satisfied, as more fully set forth in the 

7. ATTORNEYS’ FE 

ithis Note for the 

. This Note may not be sold, 
d of, unless certain conditions 

to enforce this Note shall be entitled to reasonable 

Holder may not assign, transfer, or sell 
ress written consent of the Maker. This 
inure to the benefit of the parties, their 
mitation, their assigns, and shall not be 

enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
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at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any provision or portion 
thereof to any person or party or circum 
unenforceable under applicabl 
render invalid or unenforceable the remainder 

(f) Applicable Law. This 
State of Arizona, and any and all perfo 
shall be interpreted and const 
without regard to conflict of 
parties hereto hereby consent to 
the State of Arizona with resp 
respect to this Note. 

Section Headings. 

venue exclusively in 

Maker: 

Tri-Core Companies, David Hicl 
An Arizona Comp 
8840 E. Chaparral 
Scottsdale, A 2  852 

Signature & Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the ‘Company). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an  “Accredited Investor,” as defined 
state securities laws, and otherwise meet the s 
purchasing Notes. This questionnaire is not an offer to sell s 

Your answers will be kept as confidential as 
Questionnaire may be shown to such persons as the 
your eligibility as an Accredited Investor or to asce 
the Notes. 

riate to determine 
ty for investing in 

Please answer all questions comple 

.- A. Personal --c 

1. Full Name: 
Ykl 

2. Address of Principal R 

[ / / I  ‘ I ’  
-- _ _  

4. Whereare you fegistbqed to vote (County 8, State)? 
I 

5. Your drivefs license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item B-?(a)] 
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8. Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

11. E-Mail Address: 

I /  
B. Occupations and Income " I (  

' 1 1  ' I l l ,  

~ i t  I l l  1. Occupation: ' , ! > ! I ,  

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the last twodg 

(1) - $25,000 
(2) - $1 00,000 

3. Joint gross income with spouse during each of tl 
I \  

(1) - Yes (2) - No (3)- Not Applicable 

current year exceeds: 

$50,000 

$200,000 

me with spouse during current year exceeds $300,000. 

Not Applicable No (3)- 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) - $50,000-$~00,000 (2) - $1 00,00~$250,000 (3) - $250,000-$500,000 
(4) __. $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 

I 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

rice exceed 10% of 

F. Consistent Investment Strategy 

G. Prospective Investor’s Represe 

Signature (of spouse or coinvestor, if purchase is to be 
made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Companies, LLC (the Company) is to 
beach front land on the Gulf of California (Sea of Cortez), Son 
resale or for development. 

distance of about 80 miles and is being opened fo 

completion of the 

completion by Spring center section remains to be completed 
2008. 

ill be generated by acquiring 

ain the rikcessary permits and approvals from the 

an for and obtain approval 

lopment, the same steps noted above are still 
be further enhanced by: 

venture with residential builders 
0 

0 

Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company's choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledve of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

e Its  close proximity to the United States markets (on 

The quality of the sand beaches 

The opening of the area by the construct 

Border of US/Merhco) 

e 

e 

asco and the IMMS 

Point areas 

The primary target ma 
California, Arizona, and 

“Snow Bird” buyer/users 
United States and Canada. 
investors looking to put mo 

ounger persons from Southern 
for weekends and vacations due 

ation location from all over the 

Americans and Canadians. This is evidenced by the 
structure being put in place by the United States and 

e example of this dedication is the Coastal Highway. 
ay is being built at a cost in excess of $200 million 

more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Propertv - Lot 5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the other (Baja) side of 
the water. The northerly portion of the site is generally level with a small fore dune 
about 10 to 15 feet above the beach for excellent views and is an excellent area for 
water front and water view single family lots. The center portion of the site has the 
same desirable fore dune and has a low to medium ne for added views 
for multi-family and mixed use dev 
southern portion of the site has a high 
spectacular views from both sides down the beac 
greatest views from the very top. This 
use residential, and supports commercial u 
recreational facilities. 

This land was selected for its excellent 
reasons: The land is at the southern edge 
the U.S./Mexico border cross 
section of the Sea of Cortez is 
Coastal Highway that will prov 
United States including Ariz 
border crossing facility is also plan 

rtez with the 

following and other 
ely one hour south of 

t with the building of the 
metropolitan areas of the 

is to relieve congestion at the present 

ult, the waters are generally calm. El Golfo is a 

rto Penasco (Rocky Point) and beyond to Guaymas. The 

The Company has acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access Lot  5 

El Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 
of Cortez to the south of the Town of El 
beaches. The beaches are all sand with drivin 
large hill with a lighthouse, called “El Mochorro,” at the top that i 
about a %-mile north of the subject property. The subject site h 
near the waterfront and is generally level toward the rea 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

This project is a proposed mixed-use deve ated single family 
development of 500+/- single family lots, sey mily development, 
and a planned destination resort with hotelk,’ res tauFits ,  XZEsupporting commercial 
facilities. All of this fronts on ws of the Sea of Cortez at the 

oIorado, Sonora, Mexico. The 
s) land on the multi-level site 
4 ~ ’ t o  the west and with mountain 

(6,000+/- feet) of sandy beach 
own the sandy beaches on the Sea 
om 50 feet by 100 feet to lots well 

n. The prime lots will be on the 
beach access and at the top of the large 

r spectacular views along the beaches for 
ment will provide all the amenities associated with 

frontage. There are 
of Cortez (Gulf of C 

miles in each 
a destination 

ash with reserves to complete 
a1 or a part may be sold and the 
. The value of the approved 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 

Supporting Land Sale Prices for Lot  5 

There has been a major increase in interest in land acquisition in the area between El 
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Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is  a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coastal Highway will 
provide convenient access to land parcels currently only reachable by 4x4 vehicles. 
The road is completed to the rear of all of Mechor Ocampo but is not yet completed to 
Rocky Point. 

The land where Lot 5 is located is a group of beach front parcels designated Mechor 
Ocampo and planned for tourism development. This section of beach front has 13 
parcels varying in size up  to loo+/- hectares with Lot 5 being the largest with the 
most frontage. Mechor Ocampo starts with Lot 1 in the Town of El Golfo and 

ction) with about 
er square meter 

th less beach and now wants to sell. The property is near Lot 5 

the Town of El Golfo, and the less 
for sale for $12.37 per square mete 
in size and terrain to Lot 10 
$2.25 per square meter ($0.2 

therefore there have been 

Ocampo is also 

and beach view lots in the El Golfo 

00, depending of the location. These lots are 
w of lot and land prices in Rocky Point is 

El Golfo/Robky P&t - General Economic and Area Information 
' I '  

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
summer, and a perfect destination for "Snowbirds" in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
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P c 

condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to U.S. residents. El Golfo 
is about 25 miles north of Rocky Point by the shore line. However, historically there 
has  been no connecting road. The new Coastal Highway will make the drive between 
El Golfo and Rocky Point less than 30 minutes and will make El Golfo closer to 
California, Western Arizona, and Nevada. This will dramatically change the access to 
the El Golfo area. 

Development in El Golfo is coming and soon. Neighboring El Golfo developments 
include a proposed single-family development with a golf course fronting the beach 
neighboring the subject to the north. This proposed development is also planned to 
have a hotel near the beach and possibly a marina. Th 
U.S.-based, and is reported to have both the financial 

extensive real estate development with the comp 
increased access to large U.S. markets that 

Point area even more accessible, with El 
a new 16-lane crossing. 

Short Term Business Goals 

The Company will be dedicated sol 
creation of a development plan, the 

the pursuit of letters of intent for lot pre- 

ent plan, we will proceed to obtain an ALTA or 
with a title insurance commitment, initial site 
development and/or division of the property. In 

e concession for the “Federal Zone” so that we may 
rs controlled by the Mexican Government adjacent to 

lopment permit is for the ecology of the property and is an 

however, the actual permit requires an expensive and time consuming study and 
approval process. 

Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
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also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United States and Canada as we proceed 
further. 

To further ensure success, the Company will continue to focus on the development of 
strong relationships with key property professionals (brokers, financial institutions, 
law firms, building contractors and suppliers, etc.). While we presently enjoy a good 

our relationships with governmental agencies and political ent 

strong and favorable relationships with the governing authori 

honest and creative enterprise, characterized by ethic$ 

Long: Term Business Goals 

Throughout 2007 and thereafter, 
manage the planned development 
monitoring of all required permit 

goal is continue to 

Company will be in a positi hoose contractors for such items as 

any will be in a position to act swiftly as 

ted as the final vision of Lot 5 becomes evident. 
of the parcels occurring early-year, 2008. I t  is 

that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 

D7 

TRI-COO7733 



T RI -CORE 
COMPANIES I ,I 

CONFIDENTIAL 
PRIVATE PLACEMENT 

M EMORAN DUM 

PLEASE RETURN ONE COPY TO US/N 
TH€ PROVIDED RETURN PACK4GiWG. 

Tri-Core Companies LLC (877) 527-6698 

TRI-COO7893 



TRI-CORE 
COMPA.SII<S I .I .C 

Memorandum# Kurt Senser (Lot 5 )  Referral K. Fanmeier 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - I Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Companies, LLC, an Arizona Limited Liability Company (hereinafter referred to as the 
“COMPANY”), is offering by means of this Confidential Private Placement Memorandum a maximum 
of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an offering price of Five Thousand 
($5,000) Dollars per Note, for a maximum total of Three Million and Five Hundred Thousand Dollars 
($3,500,000), to qualified investors who meet the Investor Suitability Requirements set forth herein 
(see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, 
as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in 
the form contained in the accompanying Subscription Booklet (see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

Tri-Core Companies LLC (877) 527-6698 
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The date of this Private Placement Memorandum is February 1,2008 

Tri-Core Companies LLC (877) 527-6698 
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ISPORTANT NOTICES 

e Placement Offering Memorandum (“Memorandum”) is 
a confidential basis solely for the purpose of evaluating the 

described herein. This information shall not be 
ced, or distributed to others without the prior written 

panies, LLC (“Company”). If the recipient determines 
se any of the Notes offered hereby, it will promptly return all 

ection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
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GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 

NOTES ISSUED PURSUANT TO THIS 0 
RESALE OF THE NOTES IS LIMITED BY F 

INVESTOR SEEK COUNSEL SHOULD THEY 

THE PRICE OF THE NOTES AS 
MEMORANDUM HAS BEEN ARBITRARI 

PRICE UNDER 
ALL THE CIRCUMSTANCES AS ED OFFERING 
MEMO RAND UM. 

NO PERSON IS AUTHO 
THIS MEMORANDUM, EXCEFT 

OR REFERENCED IN THIS 

UPON AS HAVING BEEN MADE 

ESIRE ADDITIONAL INFORMATION OR 
THE INFORMATION CONTAINED HEREIN 

COMPANY. PROJECTIONS OR FORECASTS 
IVATE OFFERING MEMORANDUM, OR OTHER 
EWED ONLY AS ESTIMATES. ALTHOUGH ANY 

HICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
MANCE OF THE COMPANY MAY DEPEND UPON FACTORS 

BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

... 
111 
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V I 

I 

1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on Augus t  29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Sev 
Five Thousand ($5,000) D 
subscription (see “Exhibit “B” for co 
purchase is one (1) Note. The Notes 
(SOYO) percent interest, compounded ann 
with a maturity date of twenty-four (24) encement Date 
of each Note. The Notes offered ate Placement 
Memorandum will be secured by the p 

None of the Notes are convertibl 
in the Company. The Princi le discretion of the 
Company, without a prepay will commence on 
February 1, 2008, and will 
extended by the Company ( s  

‘ l / j i  

($3,500,000) Dollars. The use of the proceeds is to 
division in San Luis Rio Colorado, Sonora, Mexico 
E OF PROCEEDS”). 

(the “Company”) was formed on August 29, 2007, as 
Liability Company. At the date of this offering, One 
the Company’s Membership Units were authorized, with 

0) membership units issued and outstanding. The Company 
ess of construction management, land acquisition, and 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of upper 
Sonora. SEE “EXHIBIT D - BUSINESS PLAN.” 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
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Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the s 
existing management. At the present time, 
involved in the management of the Company: 

Jason Todd Mogler - President and Gene 

Jason Todd Mogler is a principal p 
Business Development LLC, Tri-Core 
Core Lending, Inc., as well as the Preside 
Inc. which has  been a profitable busines 

panies LLC, Tri-Core 
opment 2 LLC, and Tri- 
tStore dba Lendersquare, 

it , trJ 
Mr. Mogler has an im demic resume at Arizona State University 

gree with a major in marketing and a 
with Thunderbird American Graduate 
him an international understanding of 
ion. His practical work experience as 

the Royal Bank of Canada gives him 
n lending and banking operations. 

reputation for honest business practices and fair 
personally and professionally. 

d Director of Development and 

Vince Gibbons has over 22 years of civil engineering experience domestically 
and internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
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on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has  provided him with an  extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama. 
individuals and professionals, 
clients a wide range of services 
president, and project manager of various endeavors. 
committed to ensuring that every project is 
accuracy and completeness, and that each cli 
attention and service they require. 

Jim Hinkeldeg - Vice-president 

Jim Hinkeldey possesses thirty- 
including portfolio management 
the mortgage banking profession 

Mr. Hinkeldey headed the Joint Ve 
Bank in New York. Accordingly, of work entailed the project 

was responsible quisition through project conclusion which included 
elopments in a timely and cost efficient, profitable 

y to the Board of Directors. 

t, and all aspects of 

a mortgaged backed portfolio. He successfully 
the portfolio to meet asset/liability re-pricing 

tion resulted in a portfolio that met re-pricing 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Presently, Mr. Hinkeldey is the Principal Partner of Real Impact LLC., a select 
group of investors specializing in the acquisition of residential and commercial 
properties. In this role, he is responsible for the selection of investment 
properties and overseeing any corrective construction required prior to sale or 
rental of the property. 
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Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received from Northwestern University. He 
attended numerous programs for finance, real estate, and management at New 
York University and Wharton Business School. 

The management team may b 
and experienced executives, 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 

This Private Offering Memoran 
(700) Notes at Five Thou 
Three Million Five Hundre 
Investors who satisfy the Inve 
SUITABILITY REQUIREMENT 
fractional Notes at its sole 

4.2 MINIMUM OFFERING AMOUN ING ACCOUNT 

The Company has ‘established an Investment Holding Account with Wells Fargo 
No minimum offering 

hed before such proceeds will be released from the 
d by the Company. 

TY OF NOTES 

GENERAL TERMS OF THE OFFE 

s to a select group of 
ements (see “INVESTOR 
as the authority to sell 

I ’  

g proceeds will be placed. 

n registered with the Securities and Exchange 
curities Act of 1933, as amended (the “Securities 

red in reliance upon an  exemption under Cj4(2) and Rule 
the Securities Act, as amended, and rules and 

nder. The Notes have not been registered under the securities 
offered pursuant to an exemption from registration 
may transfer or dispose of the Note only if such 

Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/ her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 

will be delivered to qualified Investors upon acce 
All funds collected from investing Subscribers wil 

used only for the purpose set forth i 
“USE OF PROCEEDS”). 

The Company may close 
any of the following condi 

inate this Offering under 

, this offer shall terminate one (1) year 
e Placement Memorandum; or on such later 
0) days thereafter to which the Company, in 

end this Offering. 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has  the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see "TERMS OF THE OFFERING"). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

1 1  
1 1  

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering S 
potential investors at Five Thousand ($5, 
at the time of the subscripti 

st, compounded 
annually, with a maturity nths from the 
Commencement Date of each 
months). All principal shal 
interest may be prepaid at 
prepayment penalty at any 
hereto and incorporated herein by re 
Exhibit B. 

6.2 SECURITY PAYMENT OF THE NOTES 

he Company, without a 

though set forth in full herein as 

furnish annual un-audited reports to its Note holders ninety 
fiscal year. The Company may issue other interim reports to 

as it deems appropriate. The Company's fiscal year ends on 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five 
Hundred Thousand ($3,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

--t yt -t Application of PPuceegs :I 
+ r, + t-t-, +?TI 

ed memorandum preparation, filing, printing, 
xpenses related to the Offering 

legal, accoun ding and 

(2) This Offering is being sold by the officers and directors of the Company, who will not 
receive any compensation for their efforts. No sales fees or commissions will be paid to 
such officers or directors. Notes may be sold by registered brokers or dealers who are 
members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up to ten percent (10%) of 
the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Seven Hundred 
(700) Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 
08/29/07 , OFFERING 

, 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders' Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT'S DI ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPE 

9.1 RESULTS 

age company and has not yet commenced its 

The Cornpan& liqbidity and capital resources are dependent on its ability to 
raise sutfficient capital to pay for the purchase price of the Promissory Notes. _ _  

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2  PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up  to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1, 2008. 

11. 
THE COMPANY 

FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 

11.1 GENERAL ‘ I l l ,  
The Principals, Officers, and 
Company as fiduciaries and 
to exercise good faith and i 
policies. Each Note Holder 
representative, may inspect the books 

ffered losses in 
connection with the purchase o 
breach of fiduciary duty by an 0 
with such sale or purchase, in 
by any such Officer or Director 
may be able to recover such lo 

11.2  INDEMNIFICATION 

Indemnificati ermitted by the Company to directors, officers, or 

sale of these Notes, and 

onship with the Company, except in certain 
son is adjudged to be guilty of gross negligence or 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FOFUUATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

Company’s policies and affairs. 
rights in the Company. 

The Note Hold 

All decisions with respect to the manage 
exclusively by the Principal Managers of th 

will be made 
rs do not have 

s willing to entrust 

12.4 LIMITED TRANSFE 

The transferability of t  
should recognize the 

only a limited n 
Notes. The Note 

under the securities laws of any state and, 
Id unless they are subsequently so registered 

om such registration is available. The offering 
the transferability of the Notes. Accordingly, 

equired to hold such Notes to maturity unless 

12.5 CA%%TAfrIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal 
liability and may, in some cases, give consumer borrowers their right to rescind 
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their mortgage loan transactions and to demand the return of finance charges 
paid to the company. Because the Company’s business is highly regulated, the 
laws, rules, and regulations applicable to the Company are subject to 
subsequent modification and change. The Company believes it is in full 
compliance with any and all applicable laws, rules and regulations both 
domestically and in Mexico. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has Ninb/lHundred (900) 
Membership Units issued and outstanding to Jason Todd Mogle 30”/.), Jim 
Hinkeldey (30%), and Vince Gibbons (30%). ’ 1 1  6 ‘  

14. HOW TO INVEST 

An Investor who meets the qual 
Memorandum may subscribe for 
Note (Five Thousand ($5,000) Dollars ntire Private Offering 
Memorandum and by then complet’ bound booklet. This 
booklet contains identical copies 
Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO BERS and SUBSCRIPTION 
AGREEMENT: This con lete instructions to Subscribers 

g. The Subscription Agreement must be signed by the 

OTE: This Note will be signed by Tri-Core 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIFTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150,  Scottsdale, AZ 
85250. 

14 

TRI-COO7909 



15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent t 
of a Subscription Agreement: 

1. The Investor has such know1 
business matters and is capable of 
investment in this Offering. 

2. The Investor has conomic risk of this 
investment, has adequat 
needs and personal 
investment and could 

3. The Investor is acquirin 
for investment purpo 
resale, distribption o 

(s)  for his, her or its own account 

has no present intention of selling or granting any 
henvise distributing, the Note(s). 

overall commitment to invest in the Note(s) is not 
*s, her, or its net worth and the investment in these 
‘such overall commitment to become excessive. 

r has read and understands this Private Placement 
all its exhibits. 

DITED INVESTORS 

including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
uGeneral Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the ‘General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investorsn economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Do 

Any natural person who had an 

as defined in Section 
2(a)(13) of the registered under the 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

made by a plan fiduciary, (as defined in Section 
h is either a bank, savings and loan association, 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as def ied in Section 

5. Any organization described in Section 50l(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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. 

6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. 
Investors. 

Any entity in which all of the equity ownyss are Accredited 

NOTE: Entities (a) which are formed 
(b) the equity owners of which have contri 
investing in the Company, shall be “looked 
the definition of an accredited invest0 
and will be treated as a separate subsc 
requirements. 

15.5 ACCEPTANCE OF SUBS Y THE COMPANY 

The Investor Suitability Requi 
minimum requirements for pot 
does not necessarily mean that 
suitable investment for such a pot 

this section represent 

s as circumstances dictate. All Subscription 

se appears to be an unsuitable Investor in this 
not necessarily review or accept a Subscription 

ult, may accept less than thirty-five (35) Non-accredited 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Com 
operations or present activities. The 
their representatives the opportunity to obtain any addition 
necessary to verify the accuracy or the so 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the Co 
any such contracts as deemed appropriate in 
amendments may not be circulated to 
Offering. However, potential Investors review such 
material or make inquiry of the Comp 
matters of interest. 

‘t& ‘-4:- “ t i ,  
t 12- 4 p q  

11- 

18. FORECASTS OF FUTURE OPERATING RES%qTS 
y2 

Any forecasts and profo ation which may be furnished by the 
Company to prospective e part of the Company’s business plan, 

based upon assumptions made by 
Management regardin events. There is no assurance that 
actual events will sumptions or that factors beyond the 

the assumptions and adversely affect the 
illustrative val 

this Memorandum shall (unless the context otherwise 
espective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASDL. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and , while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

‘ I / /  

Limited Liability Company. 

SECURITIES ACT OF 1933. A feder 

uch registration 
process). 

federal act regulated and 
ecurities Act of 1933 and 

regulate the tra 
require, among 

curities; controls on the resale of such 
quarterly, annually) filing with the SEC 

eports of the Issuer. 

companies and 

protect investors in securities offerings. -_  

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 1, 2010. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature 
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GREEMENT 
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Print Name of Subscriber: Kurt Senser 

Amount Loaned: $5,000.00 

Number of Notes: One (11 

Tri-Core Companies, LLC 1 1  

I /  

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF SEVEN HUNDRED 

FIVE THOUSAND ($ 

' 1 1  ION INSTRUCTIONS 

i l  i I / / /  
I I '  
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Company 
and enclosed with the documents as directed in Section I11 bel 

I .  These Subscription Documents contain all of the mate 
purchase the Notes. 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purc 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must be 111 

Please make 
of Notes purchased (at Five 

ote), to Tri-Core Companies, 
Your check should be enclosed with your signed iuc. 

subscription documents. 

received from subscribers will be placed in a 
Once the 

m offering amount has been reached the funds will 
sferred to the Company’s operating account and 

Holding Account of the Company. 

e available for use. 

IV 

IONS. Include copy of Board resolution designating the 
authorized to sign on behalf of the corporation, a Board 

orizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 

TRI-COO7918 



Print Name of Subscriber: Kurt Senser 

Amount Loaned: $5.000.00 

Number of Notes: One (1) 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

conditions (a) set forth herei 
Memorandum (“Private Plac 

related to this offering. The 
Company has the discretion 

ebruary 1, 2008, together 

offering a maximum of Seven Hundred 

and under certain other laws, including the 

Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder“ of 
the Note(s) and the Company shall not become a “Maker“ of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Trt-Core 
Companies, U C  in the amount indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the cq e of a rejection of 

practicable. If this subscription is 
shall be null, void and of no effect. 
withdraw or revoke his or its subscription du 
provided by certain state laws, except that if m 
passed from the date the Company 
Documents and the Loan Amount from the un 
the Company has not accepted the 
undersigned may withdraw his or it 
Period up until such time that the es, in its sole 
discretion, to accept the subscription i 

the subscription in part, will be returned to the undersigned i; 119s promptly as 

6. Offering Period. The in whole or in part or 
terminate this Offering under any of 

1. Upon receipt of the m 

an. The Note(s) subscribed for herein shall not be 

Date”). Upon the Effective Date, (a) the undersigned shall 

undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

A5 

TRI-COO7920 



(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite corporate power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

rights generally and by legal and equit 
availability of specific performance and 
under or by virtue of t 
requisite power and auth 
deliver this Agreement an  
transactions contemplated 
this Agreement and the N 
been duly authorized t 
Neither the execution eement and the 

of the Company, as 

law or regulation applicable to the 
s, assets, properties, operations or 

scription Documents and the information contained in 
e documents concerning the Company and this Offering or 
caused his or its representative to read and examine the 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the1 ompany. 

The undersigned acknowledges and is aware that there is 

Qi 

majority in the state in whic 

hereof and has no present int 

corporation, limited ther entity, was 

hereof and h 

has the financial ability to bear the 

for liquidity in the Note(s) and could 

appropriate catego y in which the undersigned is 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been arpwered to the full 
satisfaction of the undersigned. No oral or writtCn, representations 

undersigned or th 
Offering or interests that were 
Subscription Agreement. The 
the Offering as a result of or 
article, notice or other 
newspaper, magazine or 
television, radio inar or meeting 
whose attendees h eneral solicitation or 
general advertis 

(xii) If the und oration, limited liability 

pany and the person signing 
ty has been duly authorized 

his Agreement completed by any shareholders of 
tion, members of such limited liability company or 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 

undersigned to attempt to sell any of the 

certain states in reliance on 
(B) the Confidential Memor 

Securities and 

d this Offering or made 
to the fairness of an 

not be sold, pledged, assigned or 

y all or part of his or its financial interest in 
ch Note(s) are subsequently registered under 

Keffect that the Note(s) may be transferred without violation of 

securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided i this Agreement. 

the Investor 

applicable) which accompani 
accurate in all respects, and t 
the Company will be re 
detriment in deciding 
Note(s) to the undersi 
exemption from registrat ecurities laws. 

9. Foreign Person. If the u 
of this Agreement that he, she 
notify the Company in writing 
alien, foreign corporation, fo 
other foreign entity, as the case 

becoming a nonresident 

, members, agents, attorneys and affiliates and each 

n or warranty or breach or failure by the 

- - -- -_ - - 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and m y  and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of tate of Arizona 
without regard to conflict of laws rules applied 
parties hereto hereby consent to personal 
exclusively in the St 
proceeding brought with respect to this Agre 

(c) This Agreemen 
representations and arrangements 
subject matter, and 
implied, except as speci 
or amendment of any 
effective unless in writin 

(d) No waiver of any f this Agreement shall be 

and no such waiver shall be 
t breach of that term or of any 

n or party or circumstances shall be invalid or 
applicable law, such event shall not affect, impair, 
enforceable the remainder of this Agreement. 

arties hereto shall cooperate and take such actions, 

A1 1 

TRI-COO7926 I 



IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2008, at 

(City) , (State). 

I f  the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or reside 

Kurt Senser 
Print Name of Individual 

Signature of Spouse / Co-Investor 
@f Funds are to be Invested in .Joint N a m e  

or are Community Property) 

I ,  
1 1 '  

Print Residential Telephone Number: 

A12 

TRI-COO7927 



I f  the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

1 1 ,  
Print Name of Partnership, Corporation, 

Trust, or Other Business Entity 
Print Federal Tax Iden&cation Number 

Signature of Authorized Representative 

Print Residential Address of Investor: esidential Telephone Number: 

g the subscription described therein, are agreed to 
, 2008. 

TRI-CORE COMPANIES, LLC 

By: 
Jason Todd Mogler - President 

By: 
Jim Hinkeldey - Vice-president 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an ”Accredite 
herein below; 

initials B. “Accredited Investor”. The ungersi 
Investor as defined below (chgqk’d@p 

1. Any natural person whose in 
with that person’s spouse, at the time of 
($1,000,000) Dollars; 

o most recent years, or 
joint income with that perso ee Hundred Thousand 
($300,000) Dollars in each o 
the same income level in the 

and loan association defined in Section 3(a)(5)(A) of the Act, 

Exchange Act of 1934; any insurance 
Act; any investment company registered 
or a business development company, as 

Act; any Small Business Investment Company 
Administration under Section 301(c) or (d) of the 

yee Retirement Income Security Act of 1974, if the investment 

avings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
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not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

0 7 .  Any trust, With total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as ,described in Rule 
506( b) (2) (ii) ; and ' 1 1 ,  

OS.* Any entity in which 
Investors. 

NOTE: Entities (a) which are formed for t 
Company, or (b) the equity owners of wh 
for the purpose of investing in the Compa 
equity owner must meet the definition 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and 
who must meet all suitability requirement 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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1 ' PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 

REGISTERED OR AN EXEMPTION FROM SU 
AND THE MAKER CONSENTS IN WRITING TO 

Tri-Core Companies, LLC, an  Arizona 
at 8840 E. Chaparral Road, Suite 150, Scotts 

ate of return of 

maturity and based on the c 
be due and payable to the 

prepayment, whether in full 

1. NOTES 

ur (24) months from the 

Note, without premium or penalty. 

he Maker, pursuant to that certain “Private 
1. 2008. The Note shall be senior debt of Placement Memo 

the Maker and s 

as one or more of the following events (“Event of Default”) 

~- 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an  assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. 

The Commencement Date of the Note shall be the “Effective 
certain “Subscription Agreement” attached as Exhibit A to 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as 
purpose of making payments of principal or in 
shall not be affected by any notice to the c 
writing. 

6. SECURITIES ACT RESTRICT10 

This Note has not been registered for 
offered for sale, pledged, assigned or o 
are satisfied, as more fully set forth in the 

7. ATTORNEYS’ F 

COMMENCEMENT DATE OF THE NOTE 

t. This Note may not be sold, 
sed of, unless certain conditions 

to enforce this Note shall be entitled to reasonable 

Holder may not assign, transfer, or sell 
ress written consent of the Maker. This 
inure to the benefit of the parties, their 
mitation, their assigns, and shall not be 

enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
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at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any provision or portion 
thereof to any person or party or circum 
unenforceable under applicabl 
render invalid or unenforceable the remainder of 

(f) Applicable Law. This 
State of Arizona, and any and all perfo 
shall be interpreted and construed p 
without regard to conflict of 
parties hereto hereby consent to 
the State of Arizona with resp 
respect to this Note. 

Section Headings. 

venue exclusively in 

Maker: 

Tri-Core Companies, LLP, Kurt Senser 
An Arizona Company I i 

Kurt Senser 
Print Name 

Signature 8~ Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

to determine whether you are an “Accredited Investor,” as defined 
state securities laws, and otherwise meet the suitability criteria est 
purchasing Notes. This questionnaire is  not an offer to sell s 

Questionnaire may be shown to such persons as the Co priate to determine 

A. Personal 

2. Address of Principal 

6. Other Residences or Contacts: Please identify any other stafe where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in ifem A-21 

(2) - Business Address [as set forth in item B-l(a)] 
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8. Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

1 1. E-Mail Address: 

B. Occupations and Income ‘ 1 ~ 1  
1. Occupation: 1 / ~ ,  , I 

(a) Business Address: 
I 

A. 

(b) Business Telephone Number: 

2. Gross income during each of the last 

(1) $25,000 

(2) - $100,000 

3. Joint gross income with spouse during each of t  
I 

3 years exceeded $300,000. 

(1) - Yes i I  (2) - No (3)- Not Applicable 

current year exceeds: 

$50,000 

$200,000 

me with spouse during current year exceeds $300,000. 

No (3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) - $100,000-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, 
your net worth at the time of sale, or joint net worth w 

rice exceed 10% of 

F. Consistent Investment Strategy 

G. Prospective Investor’s Represe 

understands that the Co 
with all applicable securi 
promptly of any cha 

Date: 

Date: , Signature (of spouse or co-investor, ifpurchase is to be 
made as joint tenants or as tenants in common) I 

1 

c3 

TRI-COO7937 



EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Companies, LLC (the Company) is to 
beach front land on the Gulf of California (Sea of Cortez), Son 
resale or for development. 

distance of about 80 miles and is being opened for 

millions of visitors and buyers from the 
will be a major increase in demand for pr 
highway. The highway is over four-fifth 
center section remains to be completed 
2008. 

1 be generated by acquiring 

for and obtain approval 

evelopment, the same steps noted above are still 
would be further enhanced by: 

infrastructure (roads, water, sewer, etc.) 
lots or commercial parcels that would be ready for 

a joint venture with residential builders 
0 

0 

Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golf0 area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

0 I ts  close proximity to the United States markets (on 

I ts  location on a beautiful, pristine, major body of w 
The quality of the sand beaches 

The opening of the area by the construct 

Border of US/Mexico) 
0 

0 

0 

Point areas 

The primary target 
California, Arizona, 

“Snow Bird” buyer/users 
United States and Canada. 
investors looking to put mo 

ounger persons from Southern 
for weekends and vacations due 

ation location from all over the 

Americans and Canadians. This is evidenced by the 
structure being put in place by the United States and 

e example of this dedication is the Coastal Highway. 
ay is being built at a cost in excess of $200 million 

co nect the port city of Guaymas in Mexico with the US/Mexico 1 1 io Colorado, south of Yuma, Arizona. The highway is two-thirds 

more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

11 r t  be finished in late 2007. This will make this whole area much 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Property - Lot 5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the other (Baja) side of 
the water. The northerly portion of the site is generally level with a small fore dune 
about 10 to 15 feet above the beach for excellent views and is an excellent area for 
water front and water view single family lots. The center portion of the site has the 
same desirable fore dune and has  a low to medium ne for added views 

ortez with the 

use residential, and supports commercial u 
recreational facilities. 

This land was selected for its exc following and other 
reasons: The land is at the southern ely one hour south of 

section of the Sea of Cortez is ent with the building of the 

inspection lanes from five to sixteen 
and will decrease the ti 

delta area. E 
from adverse ult, the waters are generally calm. El Golfo is a 

to Penasco (Rocky Point) and beyond to Guaymas. The 

The Company has acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah , and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access Lot 5 

El Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 

beaches. The beaches are all sand with driving allowed alo 
large hill with a lighthouse, called “El Mochorro,” at the top 

near the waterfront and is generally level toward the rear 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

ated single family 
ily development, 

supporting commercial 
e Sea of Cortez at the 

and a planned destination reso 
facilities. All of this fronts on 

frontage. There are beautiful sceni 

over an acre 
beach for wo 

miles in each 
a destination 

d terrain. The prime lots will be on the 
beach access and at the top of the large 

r spectacular views along the beaches for 
ment will provide all the amenities associated with 

to purchase the property for cash with reserves to complete 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 

Supportins Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
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Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coastal Highway will 
provide convenient access to land parcels currently only reachable by 4x4 vehicles. 
The road is completed to the rear of all of Mechor Ocampo but is not yet completed to 
Rocky Point. 

The land where Lot 5 is located is a group of beach front parcels designated Mechor 
Ocampo and planned for tourism development. This section of beach front has 13 
parcels varying in size u p  to loo+/- hectares with Lot 5 being the largest with the 
most frontage. Mechor Ocampo starts with Lot 1 in the Town of El Golfo and 

ction) with about 
er square meter 

and now wants to sell. The property is near Lot 5 a 

Lot 5 and is 

the Town of El Golfo, and the less 
for sale for $12.37 per square mete 
in size and terrain to Lot 1 
$2.25 per square meter ($0. 

therefore there have been 

has acquired Lot 5 for 

and beach view lots in the El Golfo 

20,000 each without utilities or 

00, depending of the location. These lots are 
w of lot and land prices in Rocky Point is 

~l 

El Golfo/Ro#v Pnint - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
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condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to U.S. residents. El Golf0 
is about 25 miles north of Rocky Point by the shore line. However, historically there 
has  been no connecting road. The new Coastal Highway will make the drive between 
El Golfo and Rocky Point less than 30 minutes and will make El Golfo closer to 
California, Western Arizona, and Nevada. This will dramatically change the access to 
the El Golfo area. 

Development in El Golfo is coming and soon. Neighboring El Golfo developments 
include a proposed single-family development with a golf course fronting the beach 
neighboring the subject to the north. This proposed development is also planned to 
have a hotel near the beach and possibly a marina. 
U.S.-based, and is reported to have both the financ 
complete the project. El Golfo is a 
extensive real estate development with the complet 
increased access to large U.S. m 
distance. There are many resort 
place, however there are only limited ar 
access from the United States. The Co 
Point area even more accessible, with El 
a new 16-lane crossing. 

Short Term Business Goals 

The Company will be dedicated so 

ent plan, we will proceed to obtain an ALTA or 
with a title insurance commitment, initial site 
development and/or division of the property. In 

e concession for the "Federal Zone" so that we may 
rs controlled by the Mexican Government adjacent to 

velopment permit is for the ecology of the property and is an 

however, the actual permit requires an expensive and time consuming study and 
approval process. 

Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
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also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United States and Canada as we proceed 
further. 

To further ensure success, the Company will continue to focus on the development of 
strong relationships with key property professionals (brokers, financial institutions, 
law firms, building contractors and suppliers, etc.). While we presently enjoy a good 

our relationships with governmental agencies and political ent 
understand and respect the Mexican culture, we foresee no 
strong and favorable relationships with the governing authoriti 

Long Term Business Goals 

Throughout 2007 and thereafter, 
manage the planned development 
monitoring of all required permit 

mary goal is continue to 

Company will be in a positi 

taking place to again ensure 
the need arises for any given m 

hoose contractors for such items as 

any will be in a position to act swiftly as 

ted as the final vision of Lot 5 becomes evident. 
of the parcels occurring early-year, 2008. I t  is 

of Lot 5 is for a planned “destination” mixed-use 
combine oceanfront and ocean view single-family lots and 

that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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TRI-CORE 
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Memorandum# M. Hansen (Lot 5 )  Referral: Kurt Sokolik 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Companies, LLC, an Arizona Limited Liability Company (hereinafter referred to as the 
“COMPANY”), is offering by means of this Confidential Private Placement Memorandum a maximum 
of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an offering price of Five Thousand 
($5,000) Dollars per Note, for a maximum total of Three Million and Five Hundred Thousand Dollars 
($3,500,000), to qualified investors who meet the Investor Suitability Requirements set forth herein 
(see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, 
as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in 
the form contained in the accompanying Subscription Booklet (see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

Tri-Core Companies LLC (877) 527-6698 
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The date of this Private Placement Memorandum is February 1, 2008 

Tri-Core Companies LLC (877) 527-6698 
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IMPORTANT NOTICES 

ate Placement Offering Memorandum (“Memorandum”) is 
a confidential basis solely for the purpose of evaluating the 

described herein. This information shall not be 
ced, or distributed to others without the prior written 
ompanies, LLC (Tompany”). If the recipient determines 
of the Notes offered hereby, it will promptly return all 
nnection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
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GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANqE OR FURTHER 

NOTES ISSUED PURSUANT TO THIS OFFERING 
RESALE OF THE NOTES IS LIMITED BY FEDERAL 
LAWS AND IT IS THEREFORE RECOMM 
INVESTOR SEEK COUNSEL SHOULD THEY 

THE PRICE OF THE NOTES AS D 

DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC ~ ~ K E T  FOR THE 

IS OFFERING 
HE SPONSORS 

PRICE UNDER 
ALL THE CIRCUMSTANCES AS ED OFFERING 
MEMORANDUM. 

MEMORANDUM HAS BEEN ARBITRARIL~ 

NO PERSON IS AUTH ~NFORMATION OR MAKE ANY 
REPRESENTATION THIS MEMORANDUM, EXCEPT 
SUCH INFORMATI OR REFERENCED IN THIS 

UPON AS HAVING BEEN MADE 
TORS WHO HAVE QUESTIONS 

CONDITIONS OF THIS PRIVATE OFFERING 
ESIRE ADDITIONAL INFORMATION OR 
THE INFORMATION CONTAINED HEREIN 

COMPANY. PROJECTIONS OR FORECASTS 
IVATE OFFERING MEMORANDUM, OR OTHER 
EWED ONLY AS ESTIMATES. ALTHOUGH ANY 

IN THIS MEMORANDUM ARE BASED UPON 
COMPANY BELIEVES TO BE REASONABLE, THE 

BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development, 

The Securities offered are Seven Hundred (700) Notes issu 
Five Thousand ($5,000) 
subscription (see “Exhibit “B” for copy of 
purchase is one (1) Note. The Notes have 
(80%) percent interest, co 
with a maturity date of twenty-four (24) encement Date 
of each Note. The Notes offered ate Placement 
Memorandum will be secured by the p 

None of the Notes are convertibl 
in the Company. The Pri le discretion of the 
Company, without a prep will commence on 
February 1, 2008, and 
extended by the Compa 

The gross proceeds iof the offering will be a maximum of Three Million Five 
The use of the proceeds is to 

t s bdivision in San Luis Rio Colorado, Sonora, Mexico 
’ ($3,500,000) Dollars. 

8SE OF PROCEEDS”). 

~l 

(the “Company”) was formed on August 29, 2007, as 
Liability Company. At the date of this offering, One 
the Company’s Membership Units were authorized, with 

0) membership units issued and outstanding. The Company 
ess of construction management, land acquisition, and 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of upper 
Sonora. SEE “EXHIBIT D - BUSINESS PLAN.” 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
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Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the s 
existing management. At the present time, th 
involved in the management of the Company: 

Jason Todd Mogler - President and Gen 

Jason Todd Mogler is a principal p 
Business Development LLC, Tri-Core 
Core Lending, Inc., as well as the Pre 
Inc. which has been a profitable busi 

panies LLC, Tri-Core 
opment 2 LLC, and Tri- 
tStore dba Lendersquare, 

Mr. Mogler has an 
where he holds a B 

School of Inte 

ic resume at Arizona State University 
egree with a major in marketing and a 

with Thunderbird American Graduate 
him an international understanding of 
ion. His practical work experience as 

g for the Royal Bank of Canada gives him 
lending and banking operations. 

reputation for honest business practices and fair 
personally and professionally. 

d Director of Development and 

Vince Gibbons has over 22 years of civil engineering experience domestically 
and internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
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on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has  offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of 35 highly qualifjed and diversified 
individuals and professionals, 
clients a wide range of services and expertise. Mr. Gibb s as owner, 
president, and project manager of various endeavors. 
committed to ensuring that every project is 
accuracy and completeness, and that each cli 
attention and service they require. 

Jim Hinkeldey - Vice-president 

Jim Hinkeldey possesses thirty- 
including portfolio management, 
the mortgage banking profession 

Mr. Hinkeldey headed the Joint Ve 
Bank in New York. Accordingly, of work entailed the project 

was responsible isition through project conclusion which included 

t, and all aspects of 

y to the Board of Directors. 

a mortgaged backed portfolio. He successfully 
the portfolio to meet asset/liability re-pricing 

tion resulted in a portfolio that met re-pricing 

inkeldey’s career, he remained active in the mortgage banking 

for running a lending network of 15 branches, 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Presently, Mr. Hinkeldey is the Principal Partner of Real Impact LLC., a select 
group of investors specializing in the acquisition of residential and commercial 
properties. In this role, he is responsible for the selection of investment 
properties and overseeing any corrective construction required prior to sale or 
rental of the property. 
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Mr. Hinkeldey's educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received from Northwestern University. He 
attended numerous programs for finance, real estate, and management a t  New 
York University and Wharton Business School. 

The management team may be further 
and experienced executives, profession 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFE 

This Private Offering Memorandum is of Seven Hundred 
(700) Notes at Five Thousand ( , for a maximum of 
Three Million Five Hundred Tho ars to a select group of 
Investors who satisfy the Inve ents (see "INVESTOR 
SUITABILITY REQUIREMENT the authority to sell 
fractional Notes at its sole discreb 

4.2 MINIMUM OFFERING AMOUN ING ACCOUNT 

shed an Investment Holding Account with Wells Fargo 
No minimum offering 

hed before such proceeds will be released from the 
ed by the Company. 

TY OF NOTES 

g proceeds will be placed. 

registered with the Securities and Exchange 
rities Act of 1933, as amended (the "Securities 

red in reliance upon an exemption under §4(2) and Rule 
Securities Act, as amended, and rules and 

tes have not been registered under the securities 
red pursuant to an exemption from registration 

transfer or dispose of the Note only if such 
Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 

account under the control of the Company. In 

applicable documents to such Inves 
used only for the purpose set forth 
“USE OF PROCEEDS”). 

The Company may close i 
any of the following condi 

, this offer shall terminate one (1) year 
e Placement Memorandum; or on such later 
0) days thereafter to which the Company, in 

extend this Offering. 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Se 
potential investors at Five Thousand ($5 

annually, with a maturity 
Commencement Date of each 
months). All principal shall Principal with accrued 
interest may be prepaid at t he Company, without a 
prepayment penalty at any ti 
hereto and incorporated herein by re 
Exhibit B. 

6.2 SECURITY PAYMENT OF THE NOTES 

the Company in this Private Placement Offering are 
re Companies LLC purchases. Tri-Core Companies 

furnish annual un-audited reports to its Note holders ninety 
fiscal year. The Company may issue other interim reports to 

as it deems appropriate. The Company’s fiscal year ends on 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five 
Hundred Thousand ($3,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

Application of P 

iting and 

(2) This Offering is being sold by the officers and directors of the Company, who will not 
receive any compensation for their efforts. No sales fees or commissions will be paid to 
such officers or directors. Notes may be sold by registered brokers or dealers who are 
members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up  to ten percent (10%) of 
the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Seven Hundred 
(700) Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 
08/29/07 OFFERING 

‘ 1 1  

Notes 

Membership Units 
$01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 
+- ! y-’ 

I.+.+. 

ST... 

9. MANAGEMENT’S DI ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPE 

9.1 RESULTS 

age company and has not yet commenced its 

TAL RESOURCES 
I l l  

I 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1,2008. 

11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL “ I t  

The Principals, Officers, and 
Company as fiduciaries 
to exercise good faith and 
policies. Each Note Hold 
representative, may inspect the books 
during normal business hou 

connection with the purchase o 
breach of fiduciary duty by an 0 
with such sale or purchase, in 
by any such Officer or Director 
may be able to recover such 

11.2 INDEMNIFICATION 

any at any time 

e sale of these Notes, and 

son is adjudged to be guilty of gross negligence or 

STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100Y0) of the issued and outstanding Membership Units. ownership will 
enable the Company to continue to elect all the Managers to control the 
Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MAJ+$Gl&y 

The Note Holders 

i t  

C L i  

All decisions with respect to the manage 
exclusively by the Principal Managers of th 

will be made 
rs do not have 

12.4 LIMITED TRANSFE 

The transferability o f t  
should recognize the 

d restrictions of the transferability of 
ed under the Securities Act of 1933, as 

the transferability of the Notes. Accordingly, 
equired to hold such Notes to maturity unless 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal 
liability and may, in some cases, give consumer borrowers their right to rescind 
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their mortgage loan transactions and to demand the return of finance charges 
paid to the company. Because the Company’s business is  highly regulated, the 
laws, rules, and regulations applicable to the Company are subject to 
subsequent modification and change. The Company believes it is in full 
compliance with any and all applicable laws, rules and regulations both 
domestically and in Mexico. 

13. PRINCIPAL SHAREHOLDERS 

Exhibit A 

Exhibit B ~, 
I 

1 ’ 1  

As of the date of this Offering, the Company has Nink 
Membership Units issued and outstanding to Jason ?;qfld M 
Hinkeldey (30%), and Vince Gibbons (30%). 

dred (900) 
(300/0), Jim 

14. HOW TO INVEST 

An Investor who meets the quali 
Memorandum may subscribe for at 
Note (Five Thousand ($5,000) Dollars 
Memorandum and by then completin 
booklet contains identical copies of 
Offering Memorandum, including: 

Private Offering 

INSTRUCTIONS TO IBERS and SUBSCRIPTION 
AGREEMENT: This con lete instructions to Subscribers 

be read in its entiiety-by the prospective investor prior 
g .  The Subscription Agreement must be signed by the 

OTE: This Note will be signed by Tri-Core 

E QUESTIONNAIRE: This questionnaire requires a 
er to complete a financial history in order to aid the 

in the determination of the suitability of the Subscriber 
tial Investor. This questionnaire must be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150,  Scottsdale, AZ 
85250. 
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15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent t 
of a Subscription Agreement: 

1. 
business matters and is capable of 
investment in this Offering. 

2. The Investor has conomic risk of this 
investment , has adequat is, her, or its current 
needs and personal con ed for liquidity in this 
investment and could d o  the investment. 

3. The Investor is acquirin s) for his, her or its own account 
for investment purposes only an with a view toward subdivision, 
resale, distribytion or fractionalization thereof, or for the account of 

present intention of selling or granting any 
therwise distributing, the Note(s). 

The Investor has such knowled 

overall commitment to invest in the NoteIs) is not 
is, her, or its net worth and the investment in these 

ch overall commitment to become excessive. 

read and understands this Private Placement 
d all its exhibits. 

REDITED INVESTORS 

including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

Two Hundred Thousand ($200,000) Dollars i 
recent years, or joint income with that person’s 
Hundred Thousand ($300,000) Dollars 
reasonable expectation of reaching the 
Yes; 

as defined in Section 
2(a)(13) of the registered under the 
Investment Com 

Business Investment Act of 1958; any 
by a state, its political subdivisions or 
a state or its political subdivisions, for 

made by a plan fiduciary, (as defined in Section 
h is either a bank, savings and loan association, 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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t 

6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owneSs are Accredited 
I 

Investors. I ~ I  

NOTE: Entities (a) which are formed 
(b) the equity owners of which have contri 
investing in the Company, shall be “looked 
the definition of an accredited invest0 
and will be treated as a separate subsc 
requirements. 

15.5 ACCEPTANCE OF SUBS Y THE COMPANY 

The Investor Suitability Requir 
minimum requirements for pot 
does not necessarily mean that 
suitable investment for such a pot 

this section represent 

in this Offering constitutes a 
r or that the potential Investors’ 

s as circumstances dictate. All Subscription 

se appears to be an  unsuitable Investor in this 
not necessarily review or accept a Subscription 

ult, may accept less than thirty-five (35) Non-accredited 

N 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters re1 
operations or present activities. The Company will affo 
their representatives the opportunity to obtain any additio 

contained in this Private Offering Memorandum. Al 

review such 
e and any other material or make inquiry of the Compan 

matters of interest. 

18. FORECASTS OF FUTURE 

Any forecasts and proforma 
Company to prospective In 
are for illustrative 

sumptions or that factors beyond the 
the assumptions and adversely affect the 

in this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an  Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASDL. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Five Thousand ($5,000) Dollar inve 

Limited Liability Company. 

SEC that requires, among other t 

uch registration 
process). 

federal act regulated and 
ecurities Act of 1933 and 

curities; controls on the resale of such 
quarterly, annually) filing with the SEC 

eports of the Issuer. 

rotect investors in securities offerings. 
. .  

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 1, 2010. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Signature 

, 
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GREEMENT 
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I 

Print Name of Subscriber: Hansen Revocable Trust (Mar tha  Hansen) 

Amount Loaned: $15,000.00 

Number of Notes: Three (31 

Tri-Core Companies, LLC 
" I 

I 

SUBSCRIPTION DOCUMENTS I 

OFFERING OF A MAXIMUM OF SEVEN HUNDRED 

FIVE THOUSAND ($ 

I 1  

I RIPTION INSTRUCTIONS 
I 1  ease read carefully) 
1~ ' I l l ,  

1 1  
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! 

Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Company 
and enclosed with the documents as directed in Section I11 bel 

I. These Subscription Documents contain all of the mate 
purchase the Notes. 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective Purc 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must be I11 

Please make payable, in the appropriate 
of Notes purchased (at Five 

ote), to Tri-Core Companies, 
. Your check Id be enclosed with your signed 
scription documents. 

nds received from subscribers will be placed in a 
ated Holding Account of the Company. Once the 

m offering amount has been reached the funds will 
sferred to the Company’s operating account and 

e available for use. 

IV 

IONS. Include copy of Board resolution designating the 
cer authorized to sign on behalf of the corporation, a Board 

uthorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 

TRI-COO7970 1 



Print Name of Subscriber: Hansen Revocable Trust [Martha Hansenl 

Amount Loaned: $15,000.00 

Number of Notes: Three 13) 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Tri-Core Companies, LL 

(b) described in the 

Company has the discretion to offer 

m aggregate loan to the Company from 
ed Thousand ($3,500,000) Dollars. The 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
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Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, U C  in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Not 
subscription is rejected by the Comp 
case of a rejection of the subscript 
amount of the subscription not accept 
the subscription in part, will be returned to 
practicable. If this subscription is rejected in who 
shall be null, void and of no effect. 
withdraw or revoke his or its subscription 
provided by certain state laws, excep 
passed from the date the Company 
Documents and the Loan Amount from 
the Company has not accepted the s 
undersigned may withdraw his or its 
Period up until such time that th decides, in its sole 
discretion, to accept the subscription i 

6. Offering Period. The Comp close in whole or in part or 
terminate this Offering un 

I ‘  

any of the following conditions: 

the maximum offering subscription amount of Three 
dred Thousand ($3,500,000) Dollars 

q~ the above, this offer shall terminate one (1) year 
is Private Placement Memorandum; or on such later 
thirty (30) days thereafter to which the Company, in 
ay extend this Offering. 

the  Loan. The Note(s) subscribed for herein shall not be 
mpany or held by the undersigned until this Agreement and 
untersigned by the Company, and until the funds delivered by 

with the Subscription Documents have been 
d have been cleared by the applicable bank of the 

Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 
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8. Representations and Warranties. 

(4 The Company hereby represents and warrants as follows: 

(9 The Company is a Limited Liability Company duly organized, 
validly existing and in good standing under the laws of the State of 
Arizona and has the requisite corporate power and authority to 
own, lease and operate its properties and to carry on its business 
as now being conducted; 

of the Company enforceable against the 
with its terms (except as such enforcea 
applicable bankruptcy, insolvency 
similar laws from time to time i 

availability of specific per 
under or by virtue of th 

ble remedies 

to consummate the 

of the Company have 
sary corporate action. 

Agreement of the Company, as 
te any judgment, order, injunction, 

undersigned has received the Private Placement Memorandum 

Subscription Documents and the information contained in those 
documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
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4 i . , 

rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement 
agrees with each and every provision of this 

(iv) The undersigned acknow 
no assurance as to the future 

) is a bona fide 
sient resident) of 

p e d ,  if a partnership, 

or incorporation. 

ed has the financial ability to bear the 

s no need for liquidity in the Note(s) and could 
loss of his or its investment in the Offering. 

initials next to the appropriate category in which the undersigned is 
included, and i f  the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
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to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 

(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditioxp of this Offering 

Offering, and al 
satisfaction of the undersigned. 
have been made or oral or writ 

the Offering as a resu 
article, notice or 
newspaper, ma 
television, radio 
whose attendees general solicitation or 
general advertising. 

advertisement, 

in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
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which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 

Note(s). The undersigned will hold the 

(xvi) The undersigned ac 
that (A) the Offering of the 

certain states in reliance 

have not b 

has not been 

department of any state 

or endorsed this Offering or made 
relating to the fairness of an 

, and (C) the Offering of the Note(s) by 
be exempt from registration pursuant 

d Exchange Commission, and that the 
cannot be sold, pledged, assigned or 

unless they are registered under the Act or 
om such registration is available. 

jxviiy 1 I The undersigned represents and warrants that he or it will 
nut trahsfer or convey all or part of his or its financial interest in 
the Note(s) unless such Note(s) are subsequently registered under 
the-Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 
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(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at  any time in its sole discretion in whole or any part 
prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) 
become bindin 

terminate, or r 
by the Company, 

(xx) All information provided 

applicable) whi 
accurate in all re 
the Company will b 
detriment in decidi 
Note(s) to the un 
exemption from r 

The undersigned acknowledges that this Agreement shall 

9. Foreign Person. If the dicated on the signature page 
of this Agreement that he, she or it person, he, she, or it agrees to 

ersigned agrees to indemnify and hold harmless the 

undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement s h d  be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(4 This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of 
the parties, their successors and, subject to the above limitation, 
their assigns, and shall not be enforceable by any third party. 

(b) 
Arizona and any and all 
be interpreted and const 
without regard to conflict of laws rules applied 
parties hereto hereby 
exclusively in the State of Arizona 
proceeding brought with respect to this 

0 This Agreement contai 
representations and arr 
subject matter, and 
implied, except as specifi 
or amendment of 
effective unless in 

(d) s of this Agreement shall be 
effective unless made in d by the party against whom 
enforcement of the waive , and no such waiver shall be 

This Agreement shall be deemed to have been made in the State of 

ies to this Agreement. 

No waiver of any br 

e same or different nature. 

or portion of this Agreement or the application 
or party or circumstances shall be invalid or 

applicable law, such event shall not affect, impair, 
&enforceable the remainder of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2008, at  

(City), (State). 

If the Investor is an INDIVIDUAL, complete  the following: 

The undersigned (circle one): [is] [is not] a citizen or reside 

Print Name of Individual 

Signature of Spouse / Co-Investor 
(if Funds are to be Invested in  Joint N a m e  

or are Community Property) 

Print Residential Add&&: 
- 

Print Residential Telephone Number: 
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, 

I f  the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Hansen Revocable Trust 
u/ t /a  12-21-2005 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

Print Residential Address of Investor: esidential Telephone Number: 

1 

ACCEPTANCE 

TRI-CORE COMPANIES, LLC 

By: 
Jason Todd Mogler - President 

By: 
J im Hinkeldey - Vice-president 

A13 

TRI-COO7980 



EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersigned does not 

herein below; 

initials B. “Accredited Investor”. T 
Investor as defined below 

s One Million 

o most recent years, or 
ee Hundred Thousand 

and loan association defined in Section 3(a)(5)(A) of the Act, 

Exchange Act of 1934; any insurance 
Act; any investment company registered 
or a business development company, as 

Act; any Small Business Investment Company 
Administration under Section 301(c) or (d) of the 

~ 

yee Retirement Income Security Act of 1974, if the investment 

avings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

I 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

I 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
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not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as, described in Rule 
506( b) (2) (ii) ; and 

U S . *  Any entity in which all of 
Investors. 

NOTE: Entities (a) which are formed for t 
Company, or (b) the equity owners of which h itional capital 
for the purpose of investing in the Company, d 
equity owner must meet the definition stor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and separate subscriber 
who must meet all suitability requirements. 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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' PROMISSORY NOTE ~' 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH T ISTRIBUTION 

REGISTERED OR AN EXEMPTION FROM SU 
AND THE MAKER CONSENTS IN WRITING TO 

with a rate of 

Principal shall be due and payab 
from the Commencement Date. 
voluntary prepayment, whet 
penalty. 

1. NOTES 

This Note in t 
fractional am0 

twenty-four (24) months 

part, of this Note, without premium or 

Thousand ($5,000) Dollars per Note, or any 
the Maker, pursuant to that certain “Private 

ruary 1, 2008. The Note shall be senior debt of 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE , 

The Commencement Date of the Not 
certain “Subscription Agreement” at  
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Not 
purpose of making payments of princi 
shall not be affected by any notice to 

‘this Note for the 
r purposes, and 

aker so consents in 
writing. 

6. SECURITIES ACT RESTRICT10 

This Note has not been registered for 
offered for sale, pledged, assigned or othe 
are satisfied, as 

7. ATTORNEYS’ 

The prevailing 
attorneys’ fees, c 

. This Note may not be sold, 
of, unless certain conditions 

o enforce this Note shall be entitled to reasonable 

s and Assigns. The Holder may not assign, transfer, or sell 
party without the express written consent of the Maker. This 

n and shall inure to the benefit of the parties, their 
successors i d ,  subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
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or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any provision or portion of thi 
thereof to any person or 
unenforceable under applicable law, such e 
render invalid or unenforceable the remainder 

(f) Applicable Law. This Note shall made in the 
State of Arizona, and any and 
shall be interpreted and const 
without regard to conflict of law 
parties hereto hereby consent t 
the State of Arizona with re 
respect to this Note. 

Section Headings. 

Maker: 

u/t/a 12-21-2005 

! I  

Tri-Core Companies, $LC, Hansen Revocable Trust, 

Scottsdale, A 2  1 

Signature & Date 

Martha Hansen - Trustee 
Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the ‘Company”). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an “Accredited Investor,” as defined 
state securities laws, and otherwise meet the sui 
purchasing Notes. This questionnaire is not an offer to sel 

Your answers will be kept as confidential as 
Questionnaire may be shown to such persons as 
your eligibility as an Accredited Investor or to as 
the Notes. 

riate to determine 

Please answer all questions complete 

A. Personal 
l , ,  L t  i 1 

1. Full Name: 

2. Address of Principal 

4ryd to vote (County & State)? 

license is issued by the following state: 
’ I  

I 

6. Other Residences or Contacts: Please identify any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item B-l(a)] 
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B. 

8. Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

11. E-Mail Address: 

‘ I / /  
I / /  

Occupations and Income 

1 1 1  
I 

1. Occupation: 1 ! I / ! , ,  1 

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the last tw-a 

3. Joint gross income with spouse during each of t  st two years exceeded $300,000. 

current year exceeds: 

$50,000 

$200,000 

me with spouse during current year exceeds $300,000. 

No (3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) - $1 00,00O-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

I 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

' I  1 
I ' l l  I ; /  

I Signature I 

Signature (of spouse or coinvestor, if purchase is to be 
I made as joint tenants or as tenants in common) 

rice exceed 10% of 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does 

F. Consistent Investment Strategy 

G. Prospective Investor's Represe 

understands that the Co 
with all applicable secur 
promptly of any chan 
undersigned of securiti 

plete, and the undersigned 
r the purpose of complying 
es to notify the Company 
to any purchase by the 

Date: 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

virgin 
either 

Mission Statement 

The mission of Tri-Core Companies, LLC (the Company) is to purc raw 
beach front land on the Gulf of California (Sea of Cortez), Son 
resale or for development. 

The specific location the Company ha 
de Santa Clara on the north and Puerto Peiiasco 
distance of about 80 miles and is bein 
the Coastal Highway that will make 
millions of visitors and buyers from the Un 
will be a major increase in demand for pro 
highway. The highway is over four-fifth 
center section remains to be completed 
2008. 

If property is being purchased for & 
the virgin property and performing t 

e completion of the 

completion by Spring 

ill be generated by acquiring 

ssary permits and approvals from the 

an for and obtain approval 

lopment, the same steps noted above are still 
be further enhanced by: 

he infrastructure (roads, water, sewer, etc.) 
ercial parcels that would be ready for 

venture with residential builders 
0 

e 

Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

0 Its  close proximity to the United States markets (on 

I t s  location on a beautiful, pristine, major body of w 
The quality of the sand beaches 

The opening of the area by the construct 

The $50 million dollar internation 

Border of US/Mexico) 
0 

0 

0 

0 

Point that will accommodate all type 
is to be completed in 2007 and thql 

0 Two state-of-the-art hospitdk 

Point areas 

The primary target 
California, Arizona, 

“Snow Bird” buyer/users 
United States and Canada. 
investors looking to put mo 

vacation location from all over the 
de buyers/users living in Mexico, and 

an area that is being labeled “the Sonoran 

Americans and Canadians. This is evidenced by the 
structure being put in place by the United States and 

e example of this dedication is the Coastal Highway. 
ay is being built at a cost in excess of $200 million 

completed and will be finished in late 2007. This will make this whole area much 
more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La  Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Propertv - Lot 5 Mechor Ocampo. El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the other (Baja) side of 
the water. The northerly portion of the site is generally level with a small fore dune 
about 10 to 15 feet above the beach for excellent views and is an excellent area for 
water front and water view single family lots. The center portion of the site has the 
same desirable fore dune and has  a low to medium ne for added views 

rtez with the 

use residential, and supports commercial u 
recreational facilities. 

This land was selected for its exc 
reasons: The land is at the southern 

following and other 
ely one hour south of 

t with the building of the 
metropolitan areas of the Coastal Highway that will prov 

inspection lanes from five to sixteen 
and will decrease the 

ult, the waters are generally calm. El Golfo is a 

rto Penasco (Rocky Point) and beyond to Guaymas. The 

The Company has acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the El Goyo Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has  boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access Lot 5 

El Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 

beaches. The beaches are all sand with driving allowed alo 
large hill with a lighthouse, called “El Mochorro,” at the top 

near the waterfront and is generally level toward the re 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

This project is a proposed mixed-use devel 
development of 500+/- single family lots, s 

facilities. All of this fronts on 

ated single family 
ily development, 

porting commercial 
ea of Cortez at the 

frontage. There are beautiful sceni own the sandy beaches on the Sea 
om 50 feet by 100 feet to lots well 

d terrain. The prime lots will be on the 

miles in each 
a destination 

ment will provide all the amenities associated with 

to purchase the property for cash with reserves to complete 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supportinrr Land Sale Prices for Lot 5 

There has  been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is  a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coastal Highway will 
provide convenient access to land parcels currently only reachable by 4x4 vehicles. 
The road is completed to the rear of all of Mechor Ocampo but is not yet completed to 
Rocky Point. 

The land where Lot 5 is located is a group of beach fr esignated Mechor 

er square meter 
y for many years 

generally level with limited vi 
seller, this lower price is d 
the Town of El Golfo, and 
for sale for $12.37 per squ 
in size and terrain to Lot 
$2.25 per square meter ($0. 

Lot 9 in Mechor Ocampo is also 

area that is just  starting to develop and 

be 45 minutes to one-hour closer to the United States/Mexico Border. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring &i 

summer, and a perfect destination for “Snowbirds” in the winter creating a year 
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around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to U.S. residents. El Golfo 
is about 25 miles north of Rocky Point by the shore line. However, historically there 
has  been no connecting road. The new Coastal Highway will make the drive between 
El Golfo and Rocky Point less than 30 minutes and will make El Golfo closer to 
California, Western Arizona, and Nevada. This will dramatically change the access to 
the El Golfo area. 

Development in El Golfo is comin 
include a proposed single-family development with 
neighboring the subject to the north. 
have a hotel near the beach and possib 
U.S.-based, and is reported to have bo 
complete the project. El Golfo is a small, 
extensive real estate development with th 
increased access to large U.S. markets 
distance. There are many resort a r ~ a  
place, however there are only lirnitklh 
access from the United States. 
Point area even more accessible, 
a new 16-lane crossing. 

‘ $ 1  

ly to its purchase of Lot 5 of Mechor Ocampo and 
cludes the creation of a development plan, the 
s, and the pursuit of letters of intent for lot pre- 

development plan, we will proceed to obtain an ALTA or 
proceed with a title insurance commitment, initial site 

development and/or division of the property. In 
ncession for the “Federal Zone” so that we may 

have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the “high water mark.” This is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 

Other permits pertain to the water, electricity, and planned development. These are in 
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conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United States and Canada as we proceed 
further. 

To further ensure success, the Company will continue to focus 

honest and creative enterprise, 
quality of work that represents a 

Long Term Business Goals 

Throughout 2007 and the 
manage the planned devel 
monitoring of all required p 

's only primary goal is continue to 

velopmen t layout . 

ral local contractors will commence so that the 
quickly to choose contractors for such items as 

be formulated as the final vision of Lot 5 becomes evident. 

The overall development of Lot 5 is for a planned "destination" mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a "Five Star" development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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Memorandum# Schumacher (Lot 5 )  Referral: J. Allen 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Companies, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - I Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Companies, LLC, an Arizona Limited Liability Company (hereinafter referred to as the 
”COMPANY”), is offering by means of this Confidential Private Placement Memorandum a maximum 
of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an offering price of Five Thousand 
($5,000) Dollars per Note, for a maximum total of Three Million and Five Hundred Thousand Dollars 
($3,500,000), to qualified investors who meet the Investor Suitability Requirements set forth herein 
(see “INVESTOR SUITABILITY REQUIREMENTS’). Each Investor must agree to purchase the Notes, 
as a lender to the Company, for investment purposes only, and execute a Subscription Agreement in 
the form contained in the accompanying Subscription Booklet (see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

Tri-Core Companies, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

Tri-Core Companies LLC (877) 527-6698 
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The date of this Private Placement Memorandum is February 1, 2008 

Tri-Core Companies LLC (877) 527-6698 
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ORTANT NOTICES 

vate Placement Offering Memorandum (“Memorandum”) is 
a confidential basis solely for the purpose of evaluating the 

described herein. This information shall not be 
uced, or distributed to others without the prior written 

ompanies, LLC (“Company”). If the recipient determines 
of the Notes offered hereby, it will promptly return all 
nnection herewith without retaining any copies. 

DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
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GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 

NOTES ISSUED PURSUANT TO THIS OFFERING 

LAWS AND IT IS THEREFORE RECOMM 
INVESTOR SEEK COUNSEL SHOULD THEY 

THE PRICE OF THE NOTES AS 
MEMORANDUM HAS BEEN ARBITRARI 

ALL THE CIRCUMSTANCES AS 
MEMORANDUM. 

NO PERSON IS AUTH FORMATION OR MAKE ANY 
REPRESENTATION THIS MEMORANDUM, EXCEPT 
SUCH INFORMATI OR REFERENCED IN THIS 

UPON AS HAVING BEEN MADE 
TORS WHO HAVE QUESTIONS 

CONDITIONS OF THIS PRIVATE OFFERING 
ESIRE ADDITIONAL, INFORMATION OR 
THE INFORMATION CONTAINED HEREIN 

COMPANY. PROJECTIONS OR FORECASTS 
VATE OFFERING MEMORANDUM, OR OTHER 

IN THIS MEMORANDUM ARE BASED UPON 
COMPANY BELIEVES TO BE REASONABLE, THE 

OL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 

... 
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I ’  1 

1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

‘ 1 ,  

with a maturity date of twenty-four (24) m encement Date 
ate Placement 

in the Company. Th le discretion of the 
Company, without a will commence on 

OF THE OFFERING”). 

Hundred Tho s. The use of the proceeds is to 
Luis Rio Colorado, Sonora, Mexico 

2. TH 

&, LLC (the “Company”) was formed on August 29, 2007, as 
tedI’Liability Company. At the date of this offering, One 
) of the Company’s Membership Units were authorized, with 
0) membership units issued and outstanding. The Company 

is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of upper 
Sonora. SEE “EXHIBIT D - BUSINESS PLAN.” 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
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1 

Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

‘ 1 ~  3.1 LLC MANAGERS 

The success of the company is 
existing management. At the present time, 
involved in the management of the Company: 

Jason Todd Mogler - Presiden 

Jason Todd Mogler is a principal 
Business Development LLC, T 
Core Lending, Inc., as well as th 
Inc. which has been a profitable 

Mr. Mogler has an impressiv 
where he holds a Bachelor of Scienc 

School of Inte anagement give him an international understanding of 
business stra arketing position. His practical work experience as 

Lending for the Royal Bank of Canada gives him 
uction lending and banking operations. 

at  Arizona State University 

’ reputation for honest business practices and fair 
personally and professionally. 

- Vice-president and Director of Development and 

ons has over 22 years of civil engineering experience domestically 
ationally. His expertise encompasses due diligence, master planning, 

feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
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on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 

and diversified 

clients a wide range of services and expertise. Mr. Gib 

committed to ensuring that every project is 
accuracy and completeness, and that each cli 
attention and service they require. 

Jim Hinkeldey - Vice-president 

financial experience 
t, and all aspects of 

the mortgage banking p 

Mr. Hinkeldey heade re division at Richmond Hill Savings 
Bank in New York. scope of work entailed the project 

erations both in the field and office. He 
was responsible ough project conclusion which included 

in a timely and cost efficient, profitable 
e Board of Directors. 

a mortgaged backed portfolio. He successfully 
the portfolio to meet asset/liability re-pricing 

tion resulted in a portfolio that met re-pricing 

inkeldey’s career, he remained active in the mortgage banking 

for running a lending network of 15 branches. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Presently, Mr. Hinkeldey is the Principal Partner of Real Impact LLC., a select 
group of investors specializing in the acquisition of residential and commercial 
properties. In this role, he is responsible for the selection of investment 
properties and overseeing any corrective construction required prior to sale or 
rental of the property. 
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4. 

Mr. Hinkeldey's educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received from Northwestern University. He 
attended numerous programs for finance, real estate, and management at New 
York University and Wharton Business School. 

The management team may be further developed and expaqled with qualified 
and experienced executives, professionals and consultants, the Company 

~ 'T 
matures and grows. / I  

1 , / I  

TERMS OF THE OFFERING 

4.1 

This Private Offering Memoran f Seven Hundred 
(700) Notes at Five Thousand r a maximum of 
Three Million Five Hundred Tho a select group of 
Investors who satisfy the Inve ents (see "INVESTOR 
SUITABILITY REQUIREMENT the authority to sell 
fractional Notes at its sole discre 

4.2 MINIMUM OFFERING AMOUN - ING ACCOUNT 

GENERAL TERMS OF THE OFFE 

The Company h ed an Investment Holding Account with Wells Fargo 
No minimum offering 

d before such proceeds will be released from the 
by the Company. 

TY OF NOTES 

proceeds will be placed. 

registered with the Securities and Exchange 
ties Act of 1933, as amended (the "Securities 
liance upon an exemption under §4(2) and Rule 
Securities Act, as amended, and rules and 

regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 
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4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C) are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Su 
financial institution in which 
will be delivered to qualified Investors upon 
All funds collected from invest 
account under the control 
may not withdraw or revok 
by the Company, except as pr 
(30) days have passed after receipt of 
Company without the Compa 
applicable documents to su 
used only for the purpose set for 
“USE OF PROCEEDS”). 

The Company may close in wh 
any of the following conditions: 

inate this Offering under 

1. Upon receipt of the m 

5. 

11 be offered to prospective lenders by Officers and Directors of the 
d qualiiied licensed personnel, pursuant to State and Federal 

security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
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private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

potential investors at Five Thousand ($5,0 

Notes will have a rate of return of e 
annually, with a maturity date 
Commencement Date of each Note. 
months). All principal s 
interest may be prepaid 
prepayment penalty at an 
hereto and incorporat 
Exhibit B . 
6.2 SECURIT 

he Company, without a 

will be paid in full. 

its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st  of each year. 
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' b  A 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five 
Hundred Thousand ($3,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources I ,  
I 

(2) This Offering is being sold by the officers and directors of the Company, who will not 
receive any compensation for their efforts. No sales fees or commissions will be paid to 
such officers or directors. Notes may be sold by registered brokers or dealers who are 
members of the NASD and who enter into a Participating Dealer Agreement with the 
Company. Such brokers or dealers may receive commissions up to ten percent (10%) of 
the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Seven Hundred 
(700) Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED AFTER THE 

Notes 

Membership Units 
$.O1 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAF’ITALIZATIO N 

I 

9. MANAGEMENT’S DI ALYSIS OF FINANCIAL CONDITION 

mpany and has not yet commenced its 

ity and capital resources are dependent on its ability to 
to pay for the purchase price of the Promissory Notes. 

10. SACTIONS 

NA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million 
Five Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, 
effective on February 1, 2008. 

11. 
THE COMPANY 

FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 

11.1 GENERAL 

The Principals, Officers, and Direct0 
Company as fiduciaries and such Princip 
to exercise good faith and integrity in 
policies. Each Note Holder of 
representative, may inspect the books 
during normal business hours. A Not 
on behalf of himself in the event ffered losses in 
connection with the purchase or sale 
breach of fiduciary duty by an Office 
with such sale or purchase, includi 
by any such Officer or Director of the proce sale of these Notes, and 

12. 

may be able to recover su 

11.2 INDEMNIFICA 

Indemnification Company to directors, officers, or 
ona law. Indemnification includes 

rcumstances, judgments, 
rred in connection with 
olving such person and 

hip with the Company, except in certain 

diction determines that 

RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100Y0) of the issued and outstanding Membership Units. Sych ownership will 
enable the Company to continue to elect all the Managers ahd to control the 
Company’s policies and affai 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR M 

All decisions with respect to the mana 
exclusively by the Principal M 
the right or power to tak 
Accordingly, no person should 
all aspects of the managemen 

12.4 LIMITED TRANSFERABI 

The transferability of the Notes in 

will be made 

is willing to entrust 

ited, and potential investors 
in the offering. I t  is not 

er of investors and restrictions of the transferability of 

the transferability of the Notes. Accordingly, 
equired to hold such Notes to maturity unless 

ATION OF THE COMPANY 

offering, the Company was funded by cash. Independent of the 
sed in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal 
liability and may, in some cases, give consumer borrowers their right to rescind 
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their mortgage loan transactions and to demand the return of finance charges 
paid to the company. Because the Company’s business is  highly regulated, the 
laws, rules, and regulations applicable to the Company are subject to 
subsequent modification and change. The Company believes it is in full 
compliance with any and all applicable laws, rules and regulations both 
domestically and in Mexico. 

13. PRINCIPAL SHAREHOLDERS 

Membership Units issued and outstanding to Jason 
Hinkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

An Investor who meets the qualifications as 

pntire Private Offering 
bound booklet. This 

contained in the Private 

BERS and SUBSCRIPTION 
lete instructions to Subscribers 

tion Agreement must be signed by the 

: This Note will be signed by Tri-Core 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIFTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150,  Scottsdale, AZ 
85250. 
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15. INVESTOR SUITABILITY REQUIREMENTS 

15.1  INTRODUCTION 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

‘ I /  15.2 GENERAL SUITABILITY 1 1  

Each potential Investor will be 
of a Subscription Agreement: 

1. The Investor has such know1 
business matters and is capable of 
investment in this Offering. 

2. The Investor has t conomic risk of this 
investment, has adequat 
needs and personal con 
investment and could affo 

3. The Investor is acquirin 
for investment purposes 

fractionalization thereof, or for the account of 
as no present intention of selling or granting any 

therwise distributing, the Note(s). 

overall commitment to invest in the Note(s) is not 
, her, or its net worth and the investment in these 
uch overall commitment to become excessive. 

s read and understands this Private Placement 

15 .3  NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Do 
recent years, or joi 
Hundred Thousand ($300,000) Dollars in e 
reasonable expectation of reaching the s 
Ye=; 

3. Any bank as 
and loan association 
of the Act, whether 
broker or dealer re 
Exchange Act of 
2(a)(13) of the Act; registered under the 
Investment Compa 
as defined in Section 2(a)(48 ; any Small Business Investment 
Company licensed by the Business Administration under 

e Small Business Investment Act of 1958; any 
aintained by a state, its political subdivisions or 
ntality of a state or its political subdivisions, for 

ployees if such plan has total assets in excess of 
00) Dollars; any employee benefit plan within the 

e Retirement Income Security Act of 1974, if the 
ade by a plan fiduciary, (as defined in Section 

hich is either a bank, savings and loan association, 
gistered investment adviser) or if the employee 

total assets in excess of Five Million ($5,000,000) 
irected plan, with investment decisions made solely by 

Any natural person who had an 

t are accredited investors; 

Any private business development company (as defined in Section 
a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all 
Investors. 

NOTE: Entities (a) which are formed for the p 
(b) the equity owners of which have contributed ad 
investing in the Company, shall be "looked thr 
the definition of an accredited investor in any of 
and will be treated as a separate subscri 
requirements. 

15.5 ACCEPTANCE OF SUBSCRIPT1 

The Investor Suitability 

does not necessarily 
suitable investment fo 

in this section represent 

ipation in this Offering constitutes a 
Investor or that the potential Investors' 

pany may, in fact, 
stances dictate. All Subscription 

reviewed by the 

estor Suitability 
Investor in this 

t necessarily review or accept a Subscription 

on- accredited 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relaqpg to its proposed 
operations or present activities. The Company will afford potenthl Investors and 
their representatives the opportu 
necessary to verify the accuracy or 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the Co 
any such contracts as deemed 
amendments may not be circulated to Subs 
Offering. However, potential Inv review such 
material or make inquiry of the Comp e and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPE 

Any forecasts and proforma financial i 
Company to prospective Investors or wh 

may be furnished by the 
Company’s business plan, 

ly and are based upon assumptions made by 
cal future events. There is no assurance that 
th the assumptions or that factors beyond the 
affect the assumptions and adversely affect the 

actual events will 

illustrative val of any forecasts. 

this Memorandum shall (unless the context otherwise 
espective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASDI. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Five Thousand ($5,000) Dollar inve 

Limited Liability Company. 

SEC that requires, among other thi 

manner of the Offering is e uch registration 
process). 

federal act regulated and 
ecurities Act of 1933 and 

regulate the tra securities. Such regulations 

curities; controls on the resale of such 
quarterly, annually) filing with the SEC 

t agency which 
companies and 

. Consists of the Note, Subscription 

Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 1, 2010. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned acknowledges that he/she has  read and 
understood this entire Private Placement Memorandum. 

Signature 

Warren Schumacher 
Print Name 
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Print Name of Subscriber: Warren & Sue Schumacher 

Amount Loaned: $10,000.00 

Number of Notes: Two (2) 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF SEVEN HUNDRED RY 
NOTES 

FIVE THOUSAND ($5,000) DO@ 
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i . 

Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Company 
and enclosed with the documents as directed in Section 111 b e l o p  

I .  These Subscription Documents 
purchase the Notes. This mate 

e Subscription Agreement 
Promissory Note 

0 Confidential Prospective Purc 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must be I11 

Please make payable, in the appropriate 
of Notes purchased (at Five 

cription documents. 

ds  received from subscribers will be placed in a 

offering amount has been reached the funds will 
rred to the Company’s operating account and 

IV 

IONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Warren & Sue Schumacher 

Amount Loaned: $10,000.00 

Number of Notes: Two (21 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The u 
Tri-Core Companies, LLC (the “Co 
agrees to loan to the Company 
aggregate loan of $10,000.00 (the 
conditions (a) set forth herein, an 
Memorandum (“Private Placement Me 

related to this offering. The minimum 1 
Company has  the discretion to offer frac 

abillty Company, and 

1, 2008, together 

2. Note 0 
(700) Notes at Five T 

Company is offering a maximum of Seven Hundred 

maximum aggregate loan to the Company from 
e Hundred Thousand ($3,500,000) Dollars. The 
number of investors pursuant to an  exemption 

ct of 1933 (the =Actn), specifically Rule 506 
and under certain other laws, including the 

naire, and all other applicable exhibits and documents (the 

The undersigned understands and agrees that he or it will not become a “Holder“ of 
the Note(s) and the Company shall not become a “Maker“ of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made pagaZ.de to the order of Trt-Core 
Companies, U C  in the amount indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 

practicable. If this subscription is rejected in whole by the C 

Documents and the Loan Amount from the und 

r the Acceptance 

6. Offering Period. 
terminate this Offering under 

mum offering subscription amount of 
sand ($3,500,000) Dollars 

end this Offering. 

Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has  the requisite corporate power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium,, reorganization or 
similar laws from time to time in effect whicd~ affect creditor’s 
rights generally and by legal and equi 

under or by virtue of this 

Neither the executi eement and the 
Note(s) nor the c 
hereby will (A) 
Incorporation or of the Company, as 

decree or award ag 

se documents concerning the Company and this Offering or 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

hereof and has no present int 
other state or jurisdiction. 

ring the jurisdiction of 

for liquidity in the Note(s) and could 

it 1 hereto (please indicate by providing your 

undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

have been made or oral or written infor 

Offering or interests that were 
Subscription Agreement. The 
the Offering as a result of or 
article, notice or other 

television, radio or the 
whose attendees have b 
general advertising. 

oration, limited liability 

the Company and the person signing 
uch entity has been duly authorized 

d is a corporation, limited liability 
the person signing this Agreement on its 
ts and warrants that the information 

, members of such limited liability company or 
partnership is true and correct with respect to 

whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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I . 

(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 

(xvi) The undersigned ac 
that (A) the Offering of the 
registered under the Act, a 
certain states in reliance on 

ion Documents 
have not been Securities and 

government has re 

investment in the Co 
the Company is intend 

ed this Offering or made 
to the fairness of an 

om such registration is available. 

hdersigned represents and warrants that he or it will 
09 'convey all or part of his or its financial interest in 
nless such Note(s) are subsequently registered under 

securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note@) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at  any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

(xx) All information provided by the un 

detriment in deciding 

of this Agreement that he, 
notify the Company in wri 
alien, foreign corporatio 
other foreign entity, as 

becoming a nonresident 

ts, attorneys and affiliates and each 
eof, within the meaning of Section 15 

11. Notice, All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 

parties hereto hereby 
exclusively in the State of Arizona with re 
proceeding brought with respect to this 

(c) This Agreement 
representations and arrangem 
subject matter, and n are made or 
implied, except as spec ification, waiver, 
or amendment of any Agreement shall be 
effective unless in writing 

f this Agreement shall be 

enforcement of the waiv 
t breach of that term or of any 

nforceable the remainder of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be 
bound by this Agreement. 

Executed this day of , 2008, at 

(City) (State). 

I f  the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or reside 

Warren Schurnacher 
Print Name of Individual 

Signature of Spouse / Co-Investor 
(if Funds am to be Invested in  Joint Name 

or am Community Property) 

Print Residential Telephone Number: 

I 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

Print Name of Authorized Representative 

Print Residential Telephone Number: 

ACCEPTANCE 

cription described therein, are agreed to 
,2008. 

TRI-CORE COMPANIES, LLC 

By: 
Jason Todd Mogler - President 

By: 
Jim Hinkeldey - Vice-president 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate catego ry of Accredited Investors in which the undersigned is an entity). 

initials 

initials A. “Nonaccredited Investor”. The undersihqd does not 

herein below; 

B. “Accredited Investor” 
Investor as defined bel 

0 1. ~ n y  natural perso r joint net worth 
with that person’s spouse, at the t xceeds One Million 
($1,000,000) Dollars; 

0 2 .  ~ n y  natural perso al income in excess of 
Two Hundred Thousand ($200,000) 
joint income with that person’s spou 
($300,000) Dollars in each of those years 
the same income level in the, current year; 

sonable expectation of reaching 

I t  

fined in Section 3(a)(2) of the Act, or any savings 
titution as defined in Section 3(a)(S)(A) of the Act, 

or fiduciary capacity; any broker or dealer registered 
k4Securities Exchange Act of 1934; any insurance 
2(a)(13) of the Act; any investment company registered 

Act of 1940 or a business development company, as 
hat Act; any Small Business Investment Company 

ss Administration under Section 301(c) or (d) of the 
of 1958; any plan established and maintained by a 

any agency or instrumentality of a state or its 
r the benefits of its employees if such plan has total assets in 

) Dollars; any employee benefit plan within the 
ent Income Security Act of 1974, if the investment 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

whether acting i 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

506( b) (2) (ii) ; and 

08.* Any entity in which all of the 
Investors. 

Company, or (b) the equity owne 
for the purpose of investing in th 

paragraphs 1, 2, 3, 4, 5, 6 or 7 
who must meet all suitability r 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH T? DISTRIBUTION 

1933,  AS AMENDED (THE “A 
TRANSFERRED, OR ASSIGNED ( 
REGISTERED OR AN EXEMPTION FROM SUCH 
AND THE MAKER CONSENTS IN WRITING TO SUC 

THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SEC tT P T I E S  ACT OF 

Tri-Core Companies, LLC, an Arizo 
at 8840 E. Chaparral Road, Suite 150, Sco 
received, promises to pay to the Ind 
as the “HOLDER,” the principal sum of 
eighty percent (8O%), compounded 
maturity and based on the commen 
be due and payable to the Holder 
Commencement Date. Maker may 
prepayment, whether in full or in part, o f t  

1. NOTES 

rate of return of 

ur (24) months from the 

thout premium or penalty. 

t of Five Thousand ($5,000) Dollars per Note, or any 
sale by the Maker, pursuant to that certain “Private 
ebruary 1, 2008. The Note shall be senior debt of Placement Mem 

s one or more of the following events (“Event of Default”) 

e Maker shall fail to pay any interest payment on this Note 
ays after notice of such default has 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. 

The Commencement Date of the Note shall be the “Effective 
certain “Subscription Agreement” attached as Exhibit A t 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as t 

COMMENCEMENT DATE OF THE NOTE 

is Note for the 

6. SECURITIES ACT RESTRICTIONS 

offered for sale, pledged, 
are satisfied, as more full 

7. ATTORNEYS’ FE 

e disposed of, unless certain conditions 
scription Agreement. 

this Note shall be entitled to reasonable 

enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
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at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) 
thereof to any person o 
unenforceable under applic 
render invalid or unenforceable the remainder o 

(9 Applicable Law. This N 
State of Arizona, and any and all perfo 
shall be interpreted and cons 
without regard to conflict of law of Arizona. The 
parties hereto hereby consent to ue exclusively in 
the State of Arizona with resp 
respect to this Note. 

Section Headings. 

/ I  
Severability. If any provision or portion of this Note 'dr, the application 

Maker: 

Warren and Sue Schumacher 
1 

Tri-Core Companies, 
A n  Arizona Company 

Scottsdale, A 2  85 
8840 E. Chaparr 150 -1L- 

Warren Schumacher 
Print Name 

Signature & Date Signature & Date 

Sue Schumacher 
~~ ~ 

Print Name 

Signature &, Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an “Accredited Investor,” as defined 

purchasing Notes. This questionnaire is not an offer to sell s 

Your answers will 
Questionnaire may be shown to such persons as the 
your eligibility as an  
the Notes. 

riate to determine 
ty for investing in 

Please answer all questions corn 

A. Personal 

1. Full Name: 

te (County & State)? 

7. Please send all correspondence to: 

(1) - Residential Address [as set forth in item A-21 

(2) - Business Address [as set forfh in item B-l(a)] 
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8. Date of Birth: 

9. Country of Citizenship: 

10. Social Security Number or Tax I.D. Number: 

11. E-Mail Address: 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the last two ye 

3. Joint gross income wit f the last two years exceeded $300,000. 

(3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) - $100,000-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, 
your net worth at the time of sale, or joint net worth 

e exceed 10% of 

(1 )- Yes 

F. Consistent Investment Strategy 

Is this investment consistent with yo 

G. Prospective Investor's Represe 

The information contained i aire is true and complete, and the undersigned 
for the purpose of complying 
grees to notify the Company 

ation which may occur prior to any purchase by the 

, I  1 
Signature I t  

Signature (of spouse or coinvestor, if purchase is to be 
made as joint tenants or as tenants in common) 

Date: 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Companies, LLC (the Company) is to purchase raw virgin 
beach front land on the Gulf of California (Sea of Cortez), Sonora, Mexico for either 
resale or for development. 

de Santa Clara on the north and Puerto Pefiasc 

completion of the 

completion by Spring center section remains to be completed 
2008. 

ill be generated by acquiring 

for and obtain approval 

for development, the same steps noted above are still 
ty would be further enhanced by: 

venture with residential builders 
0 

0 

Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

0 I ts  close proximity to the United States markets (on 

Its location on a beautiful, pristine, major body of w 
The quality of the sand beaches 

The opening of the area by the construct 

The $50 million dollar internation 

Border of US/Mexico) 
0 

0 

0 

0 

Point that will accommodate all 
is to be completed in 2007 and 

0 Two state-of-the-art hospi asco and the IMMS 
serve the El Golfo/Rocky 

Point areas 

The primary target market 
California, Arizona, and Nev 

“Snow Bird” buye 
United States and 
investors looking t 

persons from Southern 
kends and vacations due 

ents are dedicated to promoting the area as a 
This is evidenced by the ericans and Canadians. 

Colorado, south of Yuma, Arizona. The highway is two-thirds 
finished in late 2007. This will make this whole area much 

more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Propertv - Lot 5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the ot 
the water. The northerly portion of the site is generally level wi 
about 10 to 15 feet above the beach for excellent views and is 

spectacular views from both sides down the beac 

This land was selected for its 
reasons: The land is at the south 
the U.S. /Mexico border crossin 
section of the Sea of Cortez is 
Coastal Highway that will prov 

border crossing facility is 

following and other 
ely one hour south of 

ment with the building of the 

end of the Sea of Cortez and is well protected 
he waters are generally calm. El Golfo is a 

d other waterfront areas. The new Coastal Highway will 
continue spytherly to Puerto Penasco (Rocky Point) and beyond to Guaymas. The 
section from 9 Luis to Rocky Point is scheduled to be operational by early 2008 and 
most sections Kdiuready paved and ready for use. 

The Company has acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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I ’  h 

and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access  Lot 5 

El Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 
of Cortez to the south of the Town of El Golfo. Boats can be launched from the 
beaches. The beaches are all sand with driving allowed along the beaches. There is a 
large hill with a lighthouse, called “El Mochorro,” at the top that is a well known and is 
about a %-mile north of the subject property. The subject site has rolling sand dunes 
near the waterfront and is generally level toward the a. The site is well 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

This project is a proposed mixed-use dev 
development of 500+/- single family lots, 
and a planned destination resort with 
facilities. All of this fronts on and h 
Town of El Golfo, in rapidly develo 
property consists of loo+/- hect 
overlooking the scenic waterway9 
views to the east. The property h 
frontage. There are beaut 

ated single family 
mily development, 

porting commercial 
ea of Cortez at the 

land on the multi-level site 
the west and with mountain 

own the sandy beaches on the Sea 
om 50 feet by 100 feet to lots well 

miles in each 
a destination 

ment will provide all the amenities associated with 

purchase the property for cash with reserves to complete 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supporting Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coa 

The road is completed to the rear of all of Mechor Ocampo but is 
Rocky Point. 

parcels varying in size up  to loo+/- hectares with 

frontage than Lot 5. This owner, 
and they have indicated that t 
($0.60+- per square foot). Lot 
generally level with limited view 

the Town of El Golfo, n. Lot 9 in Mechor Ocampo is also 

$2.25 per square m 

therefore there of beachfront and beach view lots in the El Golfo 
14 hectares in Lot 3 of Mechor Ocampo has sold 

t. An overview of lot and land prices in Rocky Point is 

be 45 minutes to one-hour closer to the United States/Mexico Border. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
summer, and a perfect destination for “Snowbirds” in the winter creating a year 
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round dem nd for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to U.S. residents. El Golfo 
is about 25 miles north of Rocky Point by the shore line. However, historically there 
has been no connecting road. The new Coastal Highway will make the drive between 
El Golfo and Rocky Point less than 30 minutes and will make El Golfo closer to 
California, Western Arizona, and Nevada. This will dramatically change the access to 
the El Golfo area. 

Development in El Golfo is coming and soon. N 
include a proposed single-family development with 
neighboring the subject to 
have a hotel near the beac 
US.-based, and is reporte 
complete the project. El Golfo is a small 
extensive real est 
increased access to large 
distance. There are m 
place, however there are only 
access from the United States. 
Point area even more acces 
a new 16-lane crossing. 

will make the El Golfo/Rocky 
g only one hour from the border at 

Short Term Business Goals 

its purchase of Lot 5 of Mechor Ocampo and 

campaigns, and the pursuit of letters of intent for lot pre- 

development plan, we will proceed to obtain an ALTA or 
proceed with a title insurance commitment, initial site 

oceed with the concession for the “Federal Zone” so that we may 
have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the “high water mark.” This is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 

Other permits pertain to the water, electricity, and planned development. These are in 
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conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United States and Canada as we proceed 
further. 

To further ensure success, the Company will continue to focus on the development of 
strong relationships with key property professionals (brokers, financial institutions, 
law firms, building contractors and suppliers, etc.). Wh 

strong and favorable relationships with the gove 

The Company will create and maintain 
honest and creative enterprise, 
quality of work that represents a 

e industry as an 
, and producing a 

Long Term Business Goals 

’s only primary goal is continue to 

quickly to choose contractors for such items as 
0, discussions with building suppliers will be 

be formulated as the final vision of Lot 5 becomes evident. 
actual sale of the parcels occurring early-year, 2008. I t  is 

eral public or to other builders. 

The overall development of Lot 5 is for a planned “destination” mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a “Five Star“ development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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